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LQUALUIILGS dHU EALTIGTge LOITIMISSIon Dy Appendix 3b
Macquarie GFDUD Limited New issue announcement

File Number: 082-35128 Rule 27,3103, 3104, 3105

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Informatian or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/9g, 1/7/2000, 30/9/2001, 1/3/2002, 1/1/2003, 24/10/2005.

Name of entity

MACQUARIE GROUP LIMITED

ABN
94 122 169 279

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to | Fully Paid Ordinary Shares
be issued

2 Number of *securities issued or | 17,696
to be issued (if known) or
maximum number which may be
issued

3 Principal terms of the *securities | As per other fully paid ordinary shares
(eg, if options, exercise price and | already quoted.
expiry date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

+ See chapter 1g for defined terms.
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Appendix 3B
New issue announcement

7

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

o the extent to which they
participate  for the next
dividend, {in the case of a
trust, distribution) or interest
payment

s the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Yes.

17,004 @ $28.74
692 @ $44.94

Shares were issued on exercise of employee
options.

17,696 on 28/05/2008

+ See chapter 19 for defined terms,

Appendix 3B Page 2
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Appendix 3B
New issue announcement

10

Number and “class of all
*securities quoted on  ASX
(including the securities in
clause z if applicable)

Number and ‘“*class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

Number *Class

274,640,748 Fully Paid Ordinary
Shares

Number +Class

39,229,013 Options over
Ordinary Shares at
various exercise
prices

1,659,504 Exchangeable shares

issued by Macquarie
Capital Acquisitions
(Canada) Limited, a
subsidiary of
Macquarie  Group
Limited, which may
be exchanged into
1,659,504 fully paid
Ordinary shares in
Macquarie  Group
Limited

Shares rank pari passu with all existing fully
paid ordinary shares.

Part 2 - Bonus issue or pro rata issue

11

12

13

14

Is security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities
will be offered

*Class of *securities to which the
offer relates

+ See chapter 19 for defined terms.
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Appendix 3b
New issue announcement

15

15

17

18

19

20

21

22

23

24

25

26

*Record date to determine
entitlements

Will holdings on different
registers (or subregisters} be
aggregated  for  calculating
entitlements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitlements are to be dealt with,

Cross reference: rule 4.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders' approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent
to persons entitled

+ See chapter 19 for defined terms.

Appendix 3B Page 4
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Appenaix 3o
New issue announcement

27 If the entity has issued options,
and the terms entitle option
holders to  participate on
exercise, the date on which
notices will be sent to option
holders

28  Date rights trading will begin (if
applicable)

29  Date rights trading will end (if
applicable)

30 How do ‘*security holders sell
their entitlements in fulf through
a broker?

31 How do *security holders sell
part of their entitlements
through a broker and accept for
the balance?

32 How do “*security holders
dispose of their entitlements
(except by sale through a
braoker)?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities
(tick one)

(a) IE Securities described in Part 1

(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securizies that beceme fully paid,
employee incentive share securities when restriction ends, securitivs issued on expiry ar conversion of convertible
securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Tick to indicate you are providing the information or

documents

35

If the *securities are *equity securities, the names of the zo largest holders of the

additional *securities, and the number and percentage of additional *securities
held by those holders

36

If the *securities are *equity securities, a distribution schedule of the additional

*securities setting out the number of holders in the categories
1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

37 D A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38  Number of securities for which
*quotation is sought

39  Class of *securities for which
quotation is sought

40 Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not
rank equally, please state:

the date from which they do
the extent to which they
participate  for the next
dividend, (in the case of a
trust, distribution) or interest
payment

the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

+ See chapter 1g for defined terms,
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Appendix 3D
New issue announcement

41 Reason for request for quotation
now

Example: In the case of restricted securities, end
of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number +Class

42 Number and “class of all
*securities quoted on  ASX
{including the securities in clause
38)

Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

. There is no reason why those ‘securities should not be granted
~quotation.
. An offer of the *securities for sale within 12 months after their issue

will not require disclosure under section 707(3) or section 1012C(6) of
the Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be
able to give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to
any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at the
time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at
the time that we request that the *securities be quoted.

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and

complete.
Sign here: e Date: 28 May 2008
(Company Secretary)
Print name: Dennis Leong

+ See chapter 19 for defined terms.

Appendix 3B Page 8 24/10/2005




}

Securities and Exchange Commission by ’

S T Appendix oY
Change of Director’s Interest Notice

Matquarié Group Limited
Rule 3.194.2

File Number: 082-35128 pendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity Macquarie Bank Limited & Macquarie Group Limited

ABN 46 008 583 542 & 94 122 169 279

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act,

Name of Director Peter H Warne

Date of last notice 27 November 2007

Part 1 - Change of director's relevant interests in securities
In the case of a trust, this inciuedes interests in the trust made available by the responsible entity of the rrust

Direct or indirect interest Indirect
Nature of indirect interest » Securities held in the name of Fortis Clearing
{including registered holder) Sydney on behalf of Next Financial Nominees

Note: Provide details of the circumstances giving rise to the Pty Limited on behalf of P & F Super Pty
relevant interest Limited as trustee for the Warne Family
Superannuation Fund, a trust of which Peter
Hastings Warne is a joint beneficiary with
Frances Jane Warne.

These accounts are operated on a discretionary
Basis by a third party on behalf of the
beneficiaries, who are not involved in the
investment decisions.

Date of change 22 May 2008

No. of securities held prior to change ¢ 866 MQG fully paid ordinary shares held in the
name of Fortis Clearing Sydney on behalf of
Next Financial Nominees Pty Limited on
behalf of P & F Super Pty Limited as trustee
for the Warne Family Superannuation Fund, a
trust of which Peter Wamne is a joint
beneficiary with Frances Jane Warne; and

+ 8,211 MQG fully paid ordinary shares held in
the name of Fortis Clearing Sydney on behalf
of Next Financial Nominees Pty Limited on
behalf of Peter Hastings Wame.

Class MQG fully paid ordinary shares.

GACAG\COS\_CoSec & IR WorkSite structure\ASX_Market Releases [WSJ3X_3Y_3Z
[TAB]J\PeterWarne\phw28052008.doc
+ See chapter 19 for defined terms.

Appendix 3Y Page 1




Appendix oY

Change of Director’s Interest Notice

Number acquired

2,000 MQG fully paid ordinary shares,

Number disposed

Nil.

Value/Consideration

estimated valuation

Note: If consideration is non-cash, provide details and

$57.40 per MQG share.

No. of securities held after change

e 2,866 MQG fully paid ordinary shares held in
the name of Fortis Clearing Sydney on behalf
of Next Financial Nominees Pty Limited on
behalf of P & F Super Pty Limited as trustee
for the Warne Family Superannuation Fund, a
trust of which Peter Warne is a joint
beneficiary with Frances Jane Warne; and

» 8,211 MQG fully paid ordinary shares held in
the name of Fortis Clearing Sydney on behalf
of Next Financial Nominees Pty Limited on
behalf of Peter Hastings Warne.

Nature of change

plan, participation in buy-back

Example: on-market trade, off-market trade, exercise of
options, issue of securities under dividend reinvestment

Securities acquired via an on market trade.

Part 2 - Change of director’s interests in contracts

Detail of contract

Two put option contracts over MQG fully paid ordinary
shares, expiring on 29 May 2008 and exercisable at $56.00
per share.

Nature of interest

Indirect

Name of registered hotder
(if issued securities)

Contracts sold by Fortis Clearing Sydney on behalf of Next
Financial Nominees Pty Limited on behalf of P & F Super Pty
Limited as trustee for the Warne Family Superannuation
Fund, a trust of which Peter Warne is a joint beneficiary with
Frances Jane Warne.

Date of change

22 May 2008

No. and class of securities to which

interest related prior to change
Note: Details are only required for a contract in
relation to which the interest has changed

Two put option contracts over a total of 2,000 MQG shares.

Interest acquired

Interest disposed

Sold two put options contracts over a total of 2,000 MQG
shares.

Value/Consideration
Note: If consideration is non-cash, provide details
and an estimated valuation

34,000

Interest after change

28 May 2008

GACAG\COS\_CoSec & IR WorkSite structure\ASX_Market Releases {WSI\3X 3Y_3Z

[TAB]\PeterWarne\phw28052008.doc
+ See chapter 19 for defined terms.
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AUSTRALIA

File Number: 082-3512g
ASX/Media Release MACQUARIE

MACQUARIE GROUP LIMITED LAUNCHES $600 MILLION CONVERTIBLE
PREFERENCE SECURITY OFFER

SYDNEY, 28 May 2008 - A Product Disclosure Statement (PDS) was lodged today with the
Australian Securities and Investments Commission (ASIC) for an offer to raise up to $600 million
through the issue of up to 6.0 million Macquarie convertible preference securities (CPS) at an issue
price of $100 each (Offer). The Offer forms part of Macquarie Group's ongoing funding and capital

management strategy.

The issuer of the Macquarie CPS is Macquarie Capital Loans Management Limited as responsible
entity of the Macquarie CPS Trust (the Issuer).

Macquarie CPS are expected to pay investors, subject to CPS terms, fixed rate, unfranked
distributions. On 30 June 2013 CPS may be resold, mandatorily converted into Macquarie ordinary
shares (subject to certain conditions being satisfied) or redeemed. CPS have been assigned issue
credit ratings of ‘BBB’ from Standard & Poor’s and ‘Baat’ from Moody's Investor Services and are
intended to be quoted on the Australian Securities Exchange (ASX).

The Offer opens on 5 June 2008 and comprises:
* a Shareholder Priority Offer, open to Austrafian resident registered holders of Macquarie
Group Limited ordinary shares,
* a Broker Firm Offer, open to clients of syndicate brokers;
= an Institutional Offer, open to certain institutional investors; and
* a General Offer, open to all other Australian residents.

Macquarie Group Limited is not an authorised deposit-taking institution for the purposes of the Banking Act 1959 (Cwth), and its obligations do not represent
deposits or other liabilties of Macquarie Bank Limited ABN 46 008 583 542 (MBL). MBL does not guarantee or otherwise provide assurance in respect of the
obligations of Macquarie Group Limited.




The closing date for the Shareholder Priority Offer and General Offer is 5.00pm on 26 June 2008 and
10.00am 3 July 2008 for the Broker Firm Offer. Applications must be for a minimum of $2,000 (20
CPS).

Macquarie Group Limited Chief Financial Officer Greg Ward said: “The Offer is being made as part of
Macquarie’s ongoing funding and capital management strategy”. Mr Ward also said that the Group
was well capitalised and positioned for growth over the medium term and had the ability to take
advantage of opportunities as they arose.

Macquarie Capital Advisers has been appointed as sole arranger and joint lead manager to the Offer.
Citigroup, Goldman Sachs JBWere, JPMorgan, nabCapital, UBS and Westpac have been appointed
as joint lead managers to the Offer.

The Macquarie CPS PDS is available in electronic form on Macquarie's website at
www.macquarie.com.au. Applicants can pre-register for a free paper copy of the PDS by calling the
CPS InfoLine on 1300 726 836 (from within Australia) or +61 3 9415 4336 (from outside Australia) or

by registering online at www.macquarie.com.au. Application forms will be available when the Offer

opens on 5 June 2008.

If you have any questions regarding the Offer you should call the CPS InfoLine on 1300 726 836
(from within Australia) or +61 3 9415 4336 (from outside Australia).

Contacts:

Richard Nelson, Macquarie Group Investor Relations +612 8232 5008
Paula Hannaford, Macquarie Group Corporate Communications +612 8232 4102




Indicative Offer Timetable:

Announcement of Offer and lodgement of PDS with ASIC 28 May 2008
Roadshow 28 — 30 May 2008
Bookbuild 3 June 2008
Announcement of Margin and lodgement of Replacement PDS 5 June 2008
Opening Date for the Offer 5 June 2008
Closing Date for Shareholder Priority Offer and General Offer 5.00pm 26 June 2008
Closing Date for Broker Firm Offer 10.00am 3 July 2008
Settlement Date 4 July 2008
Issue Date and announcement of Distribution Rate 7 July 2008
CPS commence trading on ASX on a deferred settlement basis 7 July 2008
Holding Statements despatched by 10 July 2008
CPS commence trading on ASX on a normal settlement basis 10 July 2008

The key dates for the Offer are indicative only and may change without notice. Macquarie Group Limited, in consultation w ith the joint lead
managers, may agree to accept late applications (either generally or in particutar cases), to extend any closing date, to close the Offer early
without notice, or to withdraw the Offer at any time before CPS are issued.

THIS RELEASE DOES NOT CONSTITUTE AN OFFER OF SECURITIES FOR SALE IN THE
UNITED STATES. SECURITIES MAY NOT BE OFFERED OR SOLD IN THE UNITED STATES
UNLESS THEY ARE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933 OR AN
EXEMPTION FROM THE REGISTRATION IS AVAILABLE.
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New issue announcement

Macquarie Group Limited

Rule 2.7, 3.10.3, 370.4, 3.10.5

File Number: 082-35128 ppendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or decuments not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 1/7/g6. Origin: Appendix 5. Amended 1/7/98, 1/9fg9, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/ 10/2005,.

Name of entity

MACQUARIE GROUP LIMITED

ABN
94 122 169 279

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 +Class of *securities issued or to
be issued

2 Number of *securities issued or
to be issued (if known} or
maximum number which may be
issued

3 Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

Fully Paid Ordinary Shares

7,002

As per other fully paid ordinary shares
already quoted.

+ See chapter g for defined terms.
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Appendix 3B
New issue announcement

7

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

e the date from which they do

o the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

s the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Yes.

3,000 @ $28.74

666 @ $32.26
1,668 @ $33.76
1,668 @ $36.71

Shares were issued on exercise of employee
options.

7,002 on 29/05/2008

+ See chapter 19 for defined terms,

Appendix 3B Page 2
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APppenadix 3o
New issue announcement

10

Number and ‘*class of all
*securities quoted on ASX
{including the securities in
clause 2 if applicable)

Number and *class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

Number +Class

274,647,750 Fully Paid Ordinary
Shares

Number +Class

39,222,911 Options over
Ordinary Shares at
various exercise
prices

1,659,504 Exchangeable shares

issued by Macquarie
Capital Acquisitions
{Canada) Limited, a
subsidiary of
Macquarie  Group
Limited, which may
be exchanged into
1,659,504 fully paid
Ordinary shares in
Macquarie  Group
Limited

Shares rank pari passu with all existing fully
paid ordinary shares.

Part 2 - Bonus issue or pro rata issue

11

12

13

14

Is security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities
will be offered

*(Class of *securities to which the
offer relates

+ See chapter 19 for defined terms.
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Appendix 3b
New issue announcement

15

16

0

21

22

23

24

25

26

*Record date to determine
entitlements

Will holdings on different
registers (or subregisters) be
apgregated  for  calculating
entitlements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitlements are to be dealt with,

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent
to persons entitled

+ See chapter 19 for defined terms.

Appendix 3B Page 4
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Appendix 3B
New issue announcement

27

28

29

30

EL

32

33

Part 3 - Quotation of securities

If the entity has issued options,
and the terms entitle option
holders to  participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin {if
applicable)

Date rights trading will end {(if
applicable)

How do *security holders sell
their entitlements in full through
a broker?

How do *security holders sell
part of their entitlements
through a broker and accept for
the balance?

How do ‘*security holders
dispose of their entitlements

{except by sale through a
broker)?

*Despatch date

You need only complete this section if you are applying for quotation of securities

34

(a) |E Securities described in Part 1

(b)

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Type of securities
(tick one)

D All other securities

Example: restricted securities ac the end of the escrowed period, parily paid securities that become fully paid,
employee incentive share securities when restriction ends, securities issued on expiry or conversion of convertible

securities

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Tick to indicate you are providing the information or
documents

35 I___| If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities
held by those holders

36 |:| If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 ~ 100,000
100,001 and over

37 |:| A copy of any trust deed for the additional “securities

Entities that have ticked box 34(b)

38  Number of securities for which
*quotation is sought

39  Class of *securities for which
quotation is sought

40 Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

» the date from which they do

s the extent to which they
participate  for the next
dividend, (in the case of a
trust, distribution) or interest
payment

» the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

+ See chapter 19 for defined terms.
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New issue announcement

41 Reason for request for quotation
now

Example: [n the case of restricted securities, end
of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number +*Class

42  Number and ‘*class of all
*securities quoted on  ASX
{including the securities in clause

38)

Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

J There is no reason why those -*securities should not be granted
*quotation.
. An offer of the "securities for sale within 12 months after their issue

will not require disclosure under section 707(3) or section 1012C(6) of
the Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be
able to give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to
any applications received by us in relation to any ‘*securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at the
time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at
the time that we request that the *securities be quoted.

+ See chapter 19 for defined terms.

24/10/2005Appendix 3B Page 7




Appendix 3b
New issue announcement

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and

complete.
Sign here: e Date: 29 May 2008
(Company Secretary)
Print name: Dennis Leong

+ See chapter g for defined terms.
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| Securities and Exchange Commission by

Macquare-Graup-Limited

File Number: 082-35128

nappenala 3o
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX gs soan as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Qrigin: Appendix 5. Amended 1/7/98. 1/9/99, 1/7/ 2000, 30/9{200, 11/3/2001, 1/1/2003, 24/10{2005.

Name of entity

MACQUARIE GROUP LIMITED

ABN

94 122 169 279

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

+Class of *securities issued or to
be issued

Number of *securities issued or
to be issued (if known} or
maximum number which may be
issued

Principal terms of the *securities
{eg, if aptions, exercise price and
expiry date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

Fully Paid Ordinary Shares

105,418

As per other fully paid ordinary shares
already quoted.

+ See chapter 19 for defined terms.

24/10/2005Appendix 3B Page 1




Appendix 3D
New issue announcement

7

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

* the date from which they do

s the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

¢ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering “securities
into uncertificated holdings or
despatch of certificates

Yes.

3,750 @ $28.74
100,000 @ $32.26
1,668 @ $35.54

Shares were issued on exercise of employee
options.

105,4182 on 30/05/2008

+ See chapter 19 for defined terms.
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New issue announcement

10

Number and “*class of all
*securities quoted on ASX
(including the securities in
clause 2 if applicable)

Number and “*class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

Number *Class

274,753,168 Fully Paid Ordinary
Shares

Number *Class

39,117,493 Options over
Ordinary Shares at
various exercise
prices

1,659,504 Exchangeable shares

issued by Macquarie
Capital Acquisitions
{(Canada) Limited, a
subsidiary of
Macquarie  Group
Limited, which may
be exchanged into
1,659,504 fully paid
Ordinary shares in
Macquarie  Group
Limited

Shares rank pari passu with all existing fully

paid ordinary shares.

Part 2 - Bonus issue or pro rata issue

1

12

13

14

Is security holder approval
required?

Is the issue renounceable or non-

rencunceable?

Ratio in which the *securities
will be offered

*Class of *securities to which the
offer relates

+ See chapter 19 for defined terms.
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15

16

17

18

19

20

21

22

23

24

25

26

*Record date to determine
entitlements

Will  holdings on different
registers {(or subregisters) be
aggregated  for  calculating
entitlements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Naote: Security holders must be told how their
entitlements are ta be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent
to persons entitled

+ See chapter 1g for defined terms.
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27  If the entity has issued options,
and the terms entitle option
holders to  participate on
exercise, the date on which
notices will be sent to option
holders

28  Date rights trading will begin (if
applicable)

29  Date rights trading will end (if
applicable)

30  How do *security holders sell
their entitlements in full through
a broker?

31 How do *security holders sell
part of their entitlements
through a broker and accept for
the balance?

32 How do ‘“security holders
dispose of their entitlements
{except by sale through a
broker)?

13 *Despatch date

Part 3 - Quotation of securities

You need only camplete this section if you are applying for quotation of securities

34  Type of securities
(tick one)

(a) lE Securities described in Part 1

{b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that becomne fully paid,
employee incentive share securities when restriction ends, securities issued on expiry or conversion of convertible
securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

+ See chapter 1g for defined terms.
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Tick to indicate you are providing the information or

documents

35

16

37

Entities that have ticked box 34(b)

38

39

40

If the *securities are “equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities
held by those holders

If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

Number of securities for which
*quotation is sought

Class of “securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not
rank equally, please state;

the date from which they do
the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

A copy of any trust deed for the additional “securities

+ See chapter 19 for defined terms.
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41 Reason for request for quotation
now

Example: [n the case of restricted securities, end
of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number +Class

42 Number and “*class of all
*securities quoted on  ASX
{including the securities in clause
38)

Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

. There is no reason why those ‘securities should not be granted
*quotation.
. An offer of the “securities for sale within 12 months after their issue

will not require disclosure under section 707(3) or section 1012C(6) of
the Corporations Act.

Note; An entity may need to obtain appropriate warranties from subscribers for the securities in order to be
able to give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to
any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at the
time that we request that the *securities be quoted.

. if we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at
the time that we request that the *securities be quoted.

+ See chapter 19 for defined terms.
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3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and

complete.
Sign here: s Date: 30 May 2008
(Company Secretary)
Print name: Dennis Leong

il
]
1]
H]
il
1l
Il
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I
i

+ See chapter 1¢ for defined terms.
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Securities and Exchange LOMITHSSITH LY |
Macquarig_Group Limited

ApPpCiUdia 4D
New issue announcement

File Number: 082-35128

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced t/4/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/20m, n/3/2002, 1/1/2003, 24/10/2005.

Name of entity

ACQUARIE GROUP LIMITED

ABN

94 122 169 279

We (the entity) give ASX the following information,

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

+Class of *securities issued or to
be issued

Number of *securities issued or
to be issued (if known) or
maximum number which may be
issued

Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

Fully Paid Ordinary Shares

60,043

As per other fully paid ordinary shares
already quoted.

+ See chapter 19 for defined terms.
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7

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

» the date from which they do

¢ the extent to which they
participate for the next
dividend, {(in the case of a
trust, distribution) or interest
payment

s the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Yes.

3,470 @ $28.74
6,666 @ $32.26
4,168 @ $33.00
1.166 @ $34.60
1,668 @ $35.10
42,905 @ $77.40

17,138 Shares were issued on exercise of
employee options.

42,905 shares were issued on retraction of
exchangeable shares issued by Macquarie
Capital Acquisitions (Canada) Limited, a
subsidiary of Macquarie Group Limited.

60,043 on 02/06/2008

+ See chapter 19 for defined terms.
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10

Number and “class of all
*securities quoted on ASX
{including the securities in
clause z if applicable)

Number and “class of all
*securities not quoted on ASX
{including the securities in
clause z if applicable)

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

Number *Class

274,813,211 Fully Paid Ordinary
Shares

Number *Class

39,100,355 Options over
Ordinary Shares at
various exercise
prices

1,616,599 Exchangeable shares

issued by Macquarie
Capital Acquisitions
(Canada) Limited, a
subsidiary of
Macquarie  Group
Limited, which may
be exchanged into
1,616,599 fully paid
Ordinary shares in
Macquarie  Group
Limited

Shares rank pari passu with all existing fully

paid ordinary shares.

Part 2 - Bonus issue or pro rata issue

n

12

13

14

Is security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities
will be offered

*Class of *securities to which the
offer relates

+ See chapter 19 for defined terms.
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15

16

17

18

19

20

21

22

23

24

25

26

*Record date to determine
entitlements

Will  holdings on different
registers (or subregisters) be
aggregated  for  calculating
entitlements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitlements are te be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent
to persons entitled

+ See chapter 19 for defined terms.
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27

28

29

30

31

32

33

Part 3 - Quotation of securities

If the entity has issued options,
and the terms entitle option
holders to  participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell
their entitlements in full through
a broker?

How do *security holders sell
part of their entitlements
through a broker and accept for
the balance?

How do ‘*security holders
dispose of their entitlements
(except by sale through a
broker)?

*Despatch date

You need only complete this section if you are applying for quotation of securities

34

(a)

(b)

Entities that have ticked box 34(a)

Type of securities
(tick one)

E Securities described in Part 1

All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid,
employee incentive share securities when restriction ends, securities issued on expiry or conversion of convertible

securities

Additional securities forming a new class of securities

+ See chapter 19 for defined terms.
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Tick to indicate you ere providing the information or
documents

35 ’:I If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities
held by those holders

36 D If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39  Class of “securities for which
quotation is sought

g0 Do the "securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

* the date from which they do

s the extent to which they
participate  for the next
dividend, (in the case of a
trust, distribution) or interest
payment

» the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

+ See chapter 19 for defined terms.
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41 Reason for request for quotation
now

Example: In the case of restricted securities, end
of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number *Class

42 Number and ‘“*class of all
*securities quoted on  ASX
(including the securities in clause
38)

Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

. There is no reason why those ‘securities should not be granted
*quotation.
. An offer of the *securities for sale within 12 months after their issue

will not require disclosure under section 707(3) or section 1012C(6) of
the Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be
able to give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to
any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at the
time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at
the time that we request that the *securities be quoted.

+ See chapter 19 for defined terms.
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3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

| 4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
‘ *quotation of the *securities begins. We acknowledge that ASX is relying on
4 the information and documents. We warrant that they are (will be) true and

: complete.
\
!
Sign here: Date: o2 June 2008
(Company Secretary)
| Print name: Dennis Leong

Il
]
Il
Il
Il
i
i
1l
]
1]

+ See chapter 19 for defined terms.
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Maquarie Group of Companies
Awustralia and Worldwide

No.1 Martin Place Telephone {61 2) 8232 3333
Sydney NSW 2000 Facsimite {612) 8232 7780
GPO Box 4294 Internet htip:/Awww.macquarie.com.au

Sydney NSW 1164

2 June 2008

Company Announcements
ASX Limited

Section 259C Exemption Notice - MQG

Document furnished to United States
Securities and Exchange Commission by
Macquarie Group Limited

File Number: 082-35128

Macquarie Life Limited (MLL), MQ Specialist Investment Management Limited (MQSIML} and
MQ Portfolio Management Limited (MQPML), wholly owned subsidiaries of Macquarie Group
Limited {Macquarie), have been granted exemption from compliance with section 259C of the
Corporations Act 2001 (Cth) allowing them to invest in Macquarie shares.

The exemptions were granted by the Australian Securities and Investments Commission and are
subject to certain conditions. One of these conditions is that Macquarie discloses the information
below to the Australian Securities Exchange Limited on a fortnightly basis.

As at 30 May 2008, in respect of MQSIML and MQPML, the percentage of Macquarie voting

shares:

{a) over which they have the power to control voting or disposal was 0.013%; and
(b) underlying any options, derivatives and conditional agreements held by them was 0%.

As at 30 May 2008, in respect of MLL, the percentage of Macquarie voting shares:

(a) over which MLL has the power to control voting or disposal was 0.019%; and
{b) underlying any options, derivatives and conditional agreements held by MLL was 0%.

Yours faithfully

Dennis Leong
Company Secretary

Phone: +612 82329739
Fax: + 61 2 8232 4437

Email: Substantial. Holdings@macquarie.com
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New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX hecome ASX s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005,

Name of entity

MACQUARIE GROUP LIMITED

ABN

94 122 169 279

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities
{eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment; if
*convertible securities, the
conversion price and dates for
conversion)

Fully Paid Ordinary Shares

12,717

As per other fully paid ordinary shares
already quoted.

+ See chapter 19 for defined terms.
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Do the *securities rank equally in all
respects from the date of allotment
with an existing “class of quoted
“securities?

If the additional securities do not

rank equally, please state:

« the date from which they do

» the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

[ssue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

Dates of entering *securities into
uncertificated holdings or despatch
of certificates

Yes.

8,502 @ $28.74
3,666 @ $32.75
549 @ $77.40

12,168 Shares were issued on exercise of
employee options.

549 shares were issued on retraction of
exchangeable shares issued by Macquarie
Capital Acquisitions (Canada) Limited, a
subsidiary of Macquarie Group Limited.

12,717 on 03/06/2008

+ See chapter 19 for defined terms.
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10

Number and ‘“class of all
*securities quoted on  ASX
{including the securities in clause
2 if applicable)

Number and ‘class of all
*securities not quoted on ASX
(including the securities in clause
2 if applicable)

Dividend policy {in the case of a
trust, distribution policy) on the
increased capital {interests)

Number *Class

274,825,928 Fully Paid Ordinary
Shares

Number *(Class

39,064,151 Options over
Ordinary Shares at
various exercise
prices

1,607,403 Exchangeable shares

issued by Macquarie
Capital Acquisitions
(Canada) Limited, a
subsidiary of
Macquarie  Group
Limited, which may
be exchanged into
1,607,403 fully paid
Ordinary shares in
Macquarie  Group
Limited

Shares rank pari passu with all existing fully
paid ordinary shares.

Part 2 - Bonus issue or pro rata issue

11

12

[s  security holder approval
required?

Is the issue renounceable or non-

renounceable?

Ratio in which the "securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B Page 3




Appendix 3B
New issue announcement

17

19

20

21

22

23

24

25

26

27

28

29

Will holdings on different registers
{or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Nete: Security holders must be told how their
entitlements are to be dealt with,

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances oOr renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable}

+ See chapter 19 for defined terms.
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30

3l

32

33

How do *security holders sell their
entitlements in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

How do *security holders dispose
of their entitlements (except by sale
through a broker)?

*Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34

(a)

(b)

Type of securities
(tick one)

|X Securities described in Part 1

All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securitics when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35

36

37

If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

I:] A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of “securitics for which
quotation is sought

40 Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

s the date from which they do

s the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

s the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

4] Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number *Class
42 Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)
Quotation agreement
1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may

quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

+ See chapter 19 for defined terms.
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The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the 'securities for sale within 12 months after their issue will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order te be able to give
this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any “securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

We will indemnify ASX to the fullest extent permitted by law in respect of any

claim, action or expense arising from or connected with any breach of the warranties
in this agreement,

We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Sign here:

Print name:

Date: 03 June 2008

(Company Secretary)

Dennis Leong

+ See chapter 19 for defined terms.
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MACQUARIE

ASX/Media Release

ESTABLISHMENT OF MACQUARIE FUNDS GROUP

SYDNEY, 4 June 2008 — Macquarie Group Limited (ASX:MQG) today announced Funds Management
Group (FMG), Equity Markets Group (EMG) and Macquarie Capital Products (MCP) will combine their
funds and funds-based structured product businesses into a new operating group to be named

Macquarie Funds Group (MFG).

The formation of MFG will provide clients with a single, integrated funds-product suite covering the full
spectrum of funds management and funds-based structured products. The new group will also
combine and re-organise a number of distribution teams globally, giving the majority of funds clients a

single point of access to many of Macquarie’s investment offerings.

Shemara Wikramanayake, who has held a range of leadership roles during her 20 years at Macquarie,
has been appointed Group Head of MFG. Previously, Ms Wikramanayake was based in New York,
where she was Head of Macquarie Capital Funds Division in North America. In this role, she was
involved in building and managing Macquarie's infrastructure and private-equity funds business in the
US and Canada.

Ms Wikramanayake said: “Combining Macquarie's three funds-management businesses establishes a
global platform for the group to benefit from evolving markets, increase investment innovation and

create more investment opportunities and enhanced services to clients.”

The combined group will operate as a team of approximately 690 staff with combined funds under
management of $A70 billion and $A7 billion in funds~based structured products. MFG will not include

Macquarie's specialist infrastructure and real estate funds operations.




Ms Wikramanayake said there would be no change to the investment teams’ operations. The new
group’s combined operational platform will provide greater organisational infrastructure while allowing
investment teams to continue to operate as a boutique structure within an institutional framework. The
group will have offshore bases in the UK, Europe, North America and Asia as well as substantial

businesses in Australia.

The new Funds Group has effect from 1 August and will form part of the Banking Group (Macquarie
Bank Limited).

Contacts:

Stephen Yan, Macquarie Group Corporate Communications +6512 8232 2788
Jenny Kovacs, Macguarie Group Investor Relations +612 8232 3250
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MACQUARIE

ASX/Media Release

ESTABLISHMENT OF MACQUARIE FUNDS GROUP

SYDNEY, 4 June 2008 — Macquarie Group Limited (ASX:MQG) today announced Funds Management
Group (FMG), Equity Markets Group (EMG) and Macquarie Capital Products (MCP) will combine their
funds and funds-based structured product businesses into a new operating group to be named
Macquarie Funds Group (MFG).

The formation of MFG will provide clients with a single, integrated funds-product suite covering the full
spectrum of funds management and funds-based structured products. The new group will also
combine and re-organise a number of distribution teams globally, giving the majority of funds clients a

single point of access to many of Macquarie’s investment offerings.

Shemara Wikramanayake, who has held a range of leadership roles during her 20 years at Macquarie,
has been appointed Group Head of MFG. Previously, Ms Wikramanayake was based in New York,
where she was Head of Macquarie Capital Funds Division in North America. In this role, she was
involved in building and managing Macquarie's infrastructure and private-equity funds business in the
US and Canada.

Ms Wikramanayake said: “Combining Macquarie's three funds-management businesses establishes a
global platform for the group to benefit from evolving markets, increase investment innovation and

create more investment opportunities and enhanced services to clients.”

The combined group will operate as a team of approximately 690 staff with combined funds under
management of $A70 billion and $A7 billion in funds—based structured products. MFG will not include
Macquarie's specialist infrastructure and reat estate funds operations.




Ms Wikramanayake said there would be no change to the investment teams’ operations. The new
group's combined operational platform will provide greater organisational infrastructure while allowing
investment teams to continue to operate as a boutique structure within an institutional framework. The
group will have offshore bases in the UK, Europe, North America and Asia as well as substantial

businesses in Australia.

The new Funds Group has effect from 1 August and will form part of the Banking Group (Macquarie
Bank Limited).

Contacts:

Stephen Yan, Macquarie Group Corporate Communications +612 8232 2788
Jenny Kovacs, Macquarie Group Investor Relations +612 8232 3250
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MACQUARIE

ASX/Media Release

MACQUARIE COMBINES SECURITIES BUSINESSES TO FORM
MACQUARIE SECURITIES

SYDNEY, 2 June 2008 - Macquarie Group today announced that the operating activities of Macquarie Capital
Securities (MCS)and the Equity Markets Group (EMG) are to be combined into a new operating group. The
combined group - to be called Macquarie Securities — will have approximately 1700 employees of which 1200
are based outside Australia. The two businesses together contributed 28% of Macquarie Group’s profit for the
year to 31 March 2008.

Macquarie Securities will operate under the leadership of joint group heads Kim Burke, formerly Group Head,
EMG, and Roy Laidlaw, formerly head of MCS, who will join Mr Burke on Macquarie Group's Executive

Committee,

“Macquarie Securities combines two businesses that have been independently successful to deliver a broader

equity-product range to better service our combined client base,” Mr Burke said.

Roy Laidlaw said: “The new group allows us to deliver world-class equities and derivatives products to clients
globally through our existing presence in 25 countries. The combined group will position us for growth as we

continue to build up our international operations.”

Mr Laidlaw said the strategy to combine the two groups had been developed over the past few months and
follows the success of the Alternative Strategies Division, which was set up a year ago as a joint venture between

MCS and EMG. The two groups already share the same operational platform.

Contacts:

Stephen Yan, Macquarie Group Corporate Communications +612 8232 2788
Jenny Kovacs, Macquarie Group Investor Relations +612 8232 3250
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Product Disclosure Statement

This Product Disclosurs Statement is

dated 28 May 2008 and was lodged with
the Australian Securities and Investments
Cormmission ("ASIC") on that date. The

offer contained in this Product Disclosure
Staterment is for an issue of Corwertible
Praference Securities (“CPS") (the “Offer”)

by Macquarie Capital Loans Management
Limited (ABN 18 077 585 012) {'lssuar™) as
responsibie entity of the Macquarie CPS Trust
(ARSN 129 962 358) {"Trust").

YYou should read this Product Disclosure
Statermnent carefully and in its entirsty before
deciding whether to participats in the Offer,
and, in particular, you should consider the
risk factors that could affect the performance
of CPS or Macquarie, some of which are
outiined N Saction 5.

The information in this Product Disclosure
Statement is not financial product advice and
does not take into account your individual
investrnent objectives, financial situation or
needs. You should carefully consider the
whole of this Product Disclosure Staterment
in light of your particutar investment needs,
objectives and financial situation (including
your 1axation situation). If, after reading this
Product Disclosure Staterment, you have any
questions about the Offer, you should contact
your stockbrokar, soficitor, accountant

or other professional adviser. No cooling

of! rights apply to the issue of CPS. The
Issuer will apply 10 the Australian Securities
Exchange operated by ASX Limited (ABN 98
008 624 691} ("ASX") for the Trust

to be admitted to the Official List of ASX and
for CPS 10 be quoted on ASX as soon

as practicable following the date of this
Product Disclosure Statement and in any
event within 7 days of the date of this
Preduct Disclosure Statement.

ASIC and ASX take no responsibility for the
content of this Product Disclosure Statement
or for the merits of the investment to which
this Product Disclosure Statement mhtes.
Foreign jurisdictions

The distribution of this Product Disclosure
Staternent in jurisdictions outside Australia
may be restricted by law. If you come into
possassion of this Product Disclosure
Statement you should observe any such
restrictions arxt seek advice where raquired.
Any failure to comply with such restrictions
may constitute a viotation of applicable
securities faws.

This Product Disclosure Statement does not
constituta an offer n any jurisdiction in which,
or to any person to whom, it would not ba
lawfidl to make such an offar. No action has
been taken to register or qualfy CPS or to
otherwise parmit a public offering of CPS
outside Australia, CPS may be oflered n a
jurisdiction outside Austraiia where such an
offer is mads in accordance with the laws of
that jurisdiction.

CPS have not been, and will not be,
registered under the United States Securities
Act of 1933 {"Securities Act™) and may not be
offerad or soid in the United States or to, or
for the account or benefit of, a US Person (as
defined n Regulation S under the Securities
Act), except in a transaction exempt from the
registration requirements of the Securities Act
and applicable United States state sacurities
laws. Any offer, sale or resale of CPS in the
United States by a dealer (whether or not
participating in the Oflar) may violate the
registration mquirements of the Securities Act
if made withiny 40 days of the Issue Date.

THIS PRODUCT DISCLOSURE STATEMENT
MAY NOT BE DISTRIBUTED IN THE UNITED
STATES OR TO ANY US PERSON.

CPS are not deposit liailities of
Macquarie Bank Limited

Investments in CPS are issued by
Macquarie Capital Loans Management
Limited {ABN 18 077 595 012) {“Issuer™)
as responsible entity of the Macquarie
CPS Trust (ARSN 129 952 358} (Trust"}
and are not the product of Macquarie
Bank Limited (ABN 46 008 583 542).

The Issuer as responsible entity of the
Trust is not an authorised deposit-taking
institution for the purposes of the Banking
Act 1959 (Cth), and its obligations do not
represant deposits or other Babilities of
Macquarie Bank Limited. The investmant
performance of CPS s not guaranteed
by Macquarie Bank Limited or any other
member of the Macquarie Group.

No representations other than in this
Product Disclosure Statement

N person is authorised to give any
information, or to make any representation,
in connection with the Offer described in
this Product Disclosura Statement that is
not contained in this Product Cisclosure
Staternent. Any information or representation
that is not in this Product Disclosure
Statement may not be relied on as having
been authorised by the Issuer or any other
person in connection with the Offer.

Future performance

The pro-forma financial information provided
in the Product Disclosure Statement is for
information purposes only and is not a
foracast of operating results to be expected
in the future periods. Excapt as required

by law, and only then to the extent so
required, neither the Issuer nor any other
person warrants of guarantees the future
performance of CPS or any retum on any
rvestment made pursuant to this Product
Disclosure Staternent.

Forward looking statements

Some o¢f the statements appearing in this
Product Disclosure Staterment are in the
nature of forward looking statements,
including statements of cument ntention,
staternents of opinion and predictions as to
possible future events. You should be aware
that such staterments are not statements

of fact and there can be no certainty of
outoome in relation 1o the matlers to which
the statements relate, Forward looking
statements are subject to many inherent risks
and uncertainties before actual cutcomes
are achieved. Actual outcomes may differ
materially from the events, intentions or
results expressed or implied in any forward
looking staternent in this Product Disclosure
Staternent. None of the Trust, Macquarie
Group, the tssuer, their officers, or persons
named in this Product Disclosure Statesment
with their consent or any person involved in
the preparation of this Product Disclosure
Staternent makes any representation or
warranty (exprass or implied) as to the
accuracy or likelhood of fufilment of any
forward looking statement, or any intentions
or outcomes expressad or implied in any
forward looking statement. You are cautioned
not 1o place undue meliance on any forward
looking statement having regard to the fact
that the outcome may not be achieved.

Product Disclosure Statement availability
Investors can obiain a copy of this Poduct
Disclosure Statermeant during the period

of the Offer on the Macquarie website at
wiww.macguare.com.au of by caling the
Macquarie CPS Information Line on 1300
726 836 (f in Australia) or +61 3 9415 4336
(if outside Austratia} (8:30am to 5:00pm AEST
Monday to Friday). The Offer constituted

by this Product Disclosure Statement in
glectronic form is only available to persons
receiving this Product Disclosure Staterment
in electronic form in Australia. Persons who
access the electronic version of this Product
Disclosura Statement should ensure that
they downioad and read the entire Product
Disclosure Statement.

Applications for CPS made by Australian
nvestors may only be rmade on the
Applcation Form attached to or
accompanying this Product Disclosure
Statement or its onlfine copy form
downloaded I its entirsty from the Macquarie
website at www.macquarie.com.au. The
Corporations Act prohbits any person from
passing onto ancther parson tha Application
Form unless it is attached to, or accompanied
by, the complete and unatersd version of the
Product Disclosure Staterment.

Information in this Product Disclosune
Statement that is not materially adverse
information is subject to change from time
to time and may be updated by the Issuer.
This nformation may be updated and
made avaitabla to you on the Macquarie
website at www.macquarie.com.au or by
contacting the Macquarie CPS Information
Line on 1300 726 B36 ({if in Australia) or
+61 3 9415 4336 (if outside Australia).

A paper copy of any updated information
is avaitable free on request.

Exposure Period

The Corporations Act prohibits the
processing of Applications in the period of
seven days after the date of lodgement of this
Product Disclosure Staternent (“Exposure
Period"). This pericd may be extended by
ASIC by up to a further seven days. This
period is to enable this Product Disclosure
Staternent to be examired by markat
participants prior to the raising of funds.
Applications recefved during the Exposure
Period will not be processed until after the
expiry of that period. No preference will be
conferred on Applications received durng the
Exposurs Pariod.

Photographs and diagrams
Photographs and schematic drawings
appearing in this Product Disclosure
Statement may not depict assets or
equipment cwned or used by the Issuer,
Macqguare or an activity conducted by
the Issuer or Macquarie uniess otherwise
indicated. Diagrams used in the Product
Disclosure Staternent are ilustrative only
and may not be drawn to scale. Unless
otherwisa stated, all data contained in
charts, graphs and tables is based on
information available at the date of this
Product Disclosure Staterment.

Defined words and expressions

Some wortds and expressions used n this
Prociuct Disclosure Statement have defined
meanings, which am efther explained in

the Glossary in Section 9 or in clause 19

of the CPS Terms set out in Appendix A.

A reference {0 a “clause” in this Product
Disclosure Staterment is a reference 1o the
comesponding clause in the CPS Terms
unless otherwise stated.

A reference 10 time in this Product Disclosure
Staternent is to Australian Eastem Standard
Time {AEST) unless ctherwise stated.

The financial amounts in this Product
Disclosure Statement are expressed in
Australian cumency uniess otherwise stated.
A referance to $, AS, AUD and cents is 1o
Australian currency, unless otherwise stated.

Enquiries

If you have any guastions in refation to the
Offer, pleasse contact your stockbroker,
solicitor, accountant or other financial
adviser. if you require assistance to complete
the Apphcation Form, or you have arry
administrative questions in relation 1o

the Offar, please call the Macquarie CPS
Information Line on 1300 726 836

(if in Austrafia} or 461 3 9415 4336

(if autside Austratia) (8:30am to 5:00pm
AEST Monday to Friday).

Privacy

Please read the privacy statement located
at Section 3.21 of this Product Disclosure
Statement. By submitting the Application
Form accompanying this Product Disclosure
Statement, you consent to the matters
autined n that statement.
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Bookbuild 3 June 2008
Announcement of the Margin and

Replacement Product Disclosure Statement lodged with ASIC 5 June 2008 '
Broker Firm, General and Shareholder

Priority Offer Opening Date 5 June 2008

General and Shareholder Priority Offer Closing Date 26 June 2008
Broker Firm Offer Closing Date 3 July 2008

issue Date and announcement of Distribution Rate 7 July 2008

Holding Statements dispatched by 10 July 2008 !
OPS commence trading on ASX on a normal sefflement basis 10 July 2008
S Eég}r'{{é}{{ﬁé{é'i ............................................................. S
i 'r(nér'{éét'é&‘éér‘{}é}éiéﬁ s e
o

1 Distributions are scheduled to be paid semi-annually until, and including, the Initial Mandatory Conversion
Date, and quarterly thereafter, in each case subject to the Payment Tests being satisfied.

2 The Mandatcry Conversion Date may be later than the Initial Mandatory Conversion Date if the Mandatory
Conwversion Conditions are not satisfied at ihat initial date.

These dates are indicative only and are subject to change. The Issuer has the right to
extend the Closing Dates, to extend the Offer, 10 close the Offer early, to accept late
Applications without notice or to withdraw the Offer at any time prior to the issue of
CPS. Accordingly, Applicants are encouraged to submit their Application Forms as soon
as possible after the Opening Date. If the Closing Dates are extended, the subseguent
dates may also be extended (although the first Distribution Payment Date is not
expected to change).

The Issuer will apply to ASX within seven days after the date of this Product Disclosure
Statement for CPS to be quoted on ASX.
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This summary is designed to inform investors of
the key features of CPS. More detailed information is
set out in Section 2 and elsewhere in this Product

Disclosure Statement.
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This summary is designed to inform investors of the key |
features of CPS. More detailed information is set out in |
Section 2 and elsewhere in this Product Disclosure Statement.

You should read this Product Disclosure Statement in its

entirety, including the risks set out in Section 5 before deciding
whether to invest in CPS.




P “CPS" is an acronym for Convertible Preference Securities, which are non-
cumulative, unsecured, mandatorily convertible, preference units in the frust.

|

; » Distributions on CPS are preferred, non-cumulative and based on a fixed rate
| until 30 June 2013 (the “Initial Mandatory Conversion Date”) and on a fioating
rate thereafter.

Distributions are scheduled to be paid semi-annually until, and including, the
Initial Mandatory Conversion Date, and quarterly thereafter, in each case in
arrear, and subject to the Payment Tests.

» The fixed Distribution Rate for the periocd until and including the Initial Mandatory
Conversion Date will be determined on the issue Date as the sum of the
prevailing Market Rate plus the Margin determined through the Bookbuild.

» On any Mandatory Conversion Date there are a number of possible

outcomes for Holders:

—the Issuer may arrange for one or more Nominated Purchasers to acquire all
CPS for $100 each (called “Resale”);

~if Resale does not occur, CPS will Convert into a variabie number of Ordinary
Shares provided that the Mandatory Conversion Conditions are satisfied; and

—if Resale or Conversion have not occurred, the Issuer may, with the prior
written approval of APRA, Redeem CPS for $100 each.

» CPS may ke Exchanged at certain times before a Mandatory Conversion Date
if a RE Removal Event, a Trust Winding Up (Holder Resolution) BEvent, a Tax
Event or a Regulatory Event occurs. CPS must, subject to APRA's prior written
approval, be Exchanged if an Acquisition Event occurs.

» Holders have no right to request Exchange.

Key Features of CPS

P The Issuer will apply within seven days after the date of this Product Disclosure
Staterment for CPS to be quoted on ASX. CPS are expected to trade under
ASX code “MGCPA”.

» CPS have been assigned Issue Credit Ratings of:
- 'BBB’ from Standard & Poor’s; and
-'Baal’ from Moody's.

CPS are not deposit liabilities of Macquarie Bank Limited or obligations

of MGL. Before deciding whether 1o apply for CPS, you should consider
whether CPS are a suitable investment for you. There are risks associated
with investing in CPS and in Macguarie and the financial services industry
generally. Please refer to Section 5 of this Product Disclosure Statement
where the risks associated with investing in CPS are set out in detail.

Macgquarie CPS Product Disclosure Statement 7




This Section answers some key questions you may have
about CPS. The answers to.these key questions are intended
as a guide only. Further details are provided elsewhere in this
Product Disclosure Statement, which you should read carefully
in its entirety.
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For defined terms not in the Glossary of terms, refer to the CPS Terms in Appendix A,

2.1.1 What are CPS?
“CPS" Is an acronym for Convertible Preference Securities, which are non-cumulative, unsecured, mandatority
convertible, preference units in the Frust.

CPS:

—entitle Holders to preferred, non-cumulative Distributions, based on a fixed rate until the Initial Mandatory Conversion
Date and on a floating rate thereafter, subject in all cases to the Payment Tests — see Section 2.5;
—have a number of possible outcomes for Holders on any Mandatory Conversion Date:
- the Issuer may arrange for ong or more Nominated Purchasers to acquire all CPS for $100 each,
{called “Resale”);
— if Resale does not occur, CPS will Convert into a variable number of Ordinary Shares provided that the
Mandatory Conversion Conditions are satisfied; and
- if Resale or Conversion have not occurred, the Issuer may, with the prior wntten approval of APRA, Redeem
CPS for $100 each;
or, if none of the above apply, CPS will remain on issue.
—can be Exchanged by the Issuer on the oceurrence of certain events — see Sections 2.6.5 - 2.6.10; and
—will Exchange into Preference Shares on the occurrence of certain events — see Section 2.9.
2.1.2 What is the Trust and who is the Issuer?
The Trust is a registered managed investment scheme. The issuer of CPS will be the Responsible Entity of the Trust
{the “Issuer™. The current Responsible Entity of the Trust is Macquarie Capital Loans Management Limited which
is a member of the Macquarie Group and has been appointed on a temporary basis. It is envisaged that following
the issue of CPS, it will be replaced as Responsible Entity by Macguarie CPS Management Limited, which is also a
member of the Macquarie Group.

For more information on the Trust and the Issuer and the proposed replacernent of Macquarie Capital Loans
Management Limited — see Sections 8.1 and 8.3.2.16.

2.1.3 Why are CPS being issued?

CPS are being issued as part of Macquarie’s ongoing capital management and funding strategy, which includes
aiming to maximise value for its shareholders through optimising the level and use of capital resources, and
maintaining a sufficient capital buffer for growth over the medium term and the ability to take advantage of
opportunities as they arise.

The Trust will use the proceeds of the Offer to subscribe for preference shares (“LPS”) in Macquarie LLC. Macquarie
LLC will in turn invest the proceeds of subscription in subordinated notes (“Subordinated Notes™) to be issued by
Macquarie UK.

Al funds raised by the issue of CPS must be invested in LPS issued by Macquarie LLC.

An investment in CPS is not an investment directly in MGL. MGL does not guarantee the payment of Distributions on
CPS or their capital value and/or their performance as an investment.

Macquarie will use the proceeds for general corporate purposes.
For more information these armangements - see Section 8.

2.1.4 What are Macquarie’s prudential capital requirements?

MGL is an authorisad Non-Operating Holding Company ("NOHC”), regulated by APRA. MGL is required by APRA
to hold sufficient capital 1o meet the requirements of the Banking Group {ased on APRA's ADI prudential standards)
and the Non-Banking Group (calculated using Macquarie's economic capital model).

APRA allows for a mix of capital to meet the NOHC Capital requirements, including shareholders’ equity and certain
hybrid instruments, with minimum reguirements as described in the NOHC Authority.

For more information on APRA - see Section 2.4.1.

2.1.5 What is Eligible Hybrid Capital for the NOHC?
Certain hybrid instruments are eligible to partly support the NOHC Capital requirements,

CPS qualify as Eligible Hybrid Capital for the NOHC due to the permanence and loss absorption characteristics
of the instrument.
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2.1.6 Can CPS be traded on ASX?

Application will be made to ASX within seven days after the date of this Product Disclosure Statement for Official
Quotation of CPS. It is expected that trading of CPS on ASX will commence on or about 7 July 2008 on a deferred
settlement basis. Holding Statements are expected to be dispatched by 10 July 2008. Trading is expected to
commence on a nomal settlement basis on 10 July 2008.

If ASX does not grant permission for CPS to be quoted, CPS will not be issued and all Application Monies will be
refunded (without interest) to Applicants as soon as possible. CPS are expected to trade under ASX code ‘MGCPA',

For more information on the risks associated with an investment in CPS - see Section 5.

S wria{t - thé Iss ue C red|t Ratmgs ofCPS‘? .........................................................................

CPS have been assigned Issue Credit Ratings of ‘BBB’ from Standard & Poor's and '‘Baat’ from Moody's. Any Issue
Credit Rating of ‘BBB-' or higher from Standard & Poor's or ‘Baa3’ or higher from Moody's is generally considered to
be investment grade.

These credit rating references are current but may be revised or withdrawn by the relevant credit rating agency at any
time. These credit rating references are not a recommendation by the relevant credit rating agency to apply for CPS
offered under this Product Disclosure Staterment. Neither Standard & Poor's nor Moody's have consented to the use
of their credit rating references in this Product Disclosure Statement.

For information about credit ratings associated with CPS - see Section 4.6.
For information about the risks associated with credit ratings — see Section 5.2.10.

2.2.1 What is the Offer?
The Offer is for up to 6 milion CPS at $100 each to raise up to $600 million.

The Offer comprises a Sharsholder Priority Offer, General Offer, Broker Firm Offer and Institutional Offer.
For more information on the details of the Offer — see Section 3 and the CPS Terms.

2.2.2 Who may apply for CPS?
You may apply for CPS if you are:

- an Eligible Shareholder who may apply under the Shareholder Pricrity Offer;

—a general Applicant who may apply under the General Offer;

—a client of a Syndicate Broker who may apply under the Broker Firm Offer; or

—an Institutional Investor who is invited by the Joint Lead Managers to bid for CPS through the Bookbuild under
the Institutional Offer.

For more information on who may apply for CPS — see Section 3.1.
For more information on how to apply for CPS — see Section 3.2.

2.2.3 Is there a minimum Application amount?

Yes. You must apply for a minimum of 20 CPS ($2,000). If you apply for more than 20 CPS, you must apply for
multiples of 10 CPS - that is, for incremental multiples of at least $1,000. There is no maximum number of CPS
that may be applied for under the Offer, however, you may receive fewer CPS than you apply for or none at alf,
2.2.4 Is there brokerage or stamp duty payable?

No brokerage or stamp duty is payable on your Application. You may have to pay brokerage on any subsequent
trading of your CPS on ASX.

Macquarie CPS Product Disclosure Statement 13
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2.3.1 Market price and liquidity

The market price of CPS may fluctuate and trade below the ssue Price of $100. In addition the market for CPS
may be less liquid than the market for Ordinary Shares. This means that Holders who wish to sell their CPS may be
unable to do so at an acceptable price or at all.

2.3.2 Distributions may not be paid

There is a risk that Distributions will not be paid. If Macquarie LLC elects not to make a distribution on the LPS, then
the Issuer will not be in a position to pay a Distribution to Holders. If for any reason a Distribution has not been paid
in full within 5 Business Days of the relevant Distribution Payment Date, then, subject to certain exemptions, the
Distribution Restriction will apply to MGL.

2.3.3 Changes in interest rates

The market value of your CPS investment may decline as a result of a movement in prevailing interest rates.

The Distribution Rate will be fixed until 30 June 2013 and there is a risk that if market interest rates increase, the
Distribution Rate will become less attractive when compared with the rates of return on comparable securities.

Also, after 30 June 2013, the Distribution Rate will be based on a ficating market interest rate which may rise or fall.
There is a risk that this floating rate may become less attractive when compared 1o the rates of retumn available on
comparable securities.

2.3.4 Mandatory Conversion may not occur

CPS may convert into Ordinary Shares on the Initial Mandatory Conversion Date. However, there is a risk that
Conversion will not occur on the Initial Mandatory Conversion Date, or on any subsequent Mandatory Conversion
Date, if the Mandatory Conversion Conditions are not satisfied. There is a risk that Conversion will not occur at

all if the Ordinary Share price is below the requisite level for the purposes of satisfying the Mandatory Conversion
Conditions or if the Issuer chooses to arange for the Resale or Redemption of CPS. Thersfore, Mandatory
Conversion may not occur when scheduled, or at all.

It CPS are Resold or Redeemed prior to the Initial Mandatory Conversion Date, Holders are, in some cases, entitled
to receive a Make-Whole Amount as more fully described in Section 8.7.4.

2.3.5 Ranking

If the Trust is wound up, Holders' claims rank for payment behind all creditors of the Trust. A Holder’s only claim in
a winding up of the Trust will be for the Liquidation Amount (being an amount equal to the Issue Price}.

2.3.6 Macquarie's financial performance and conditions

The market price of CPS, and the Crdinary Shares in which they are expected to Convert, may be affected by
Macquarie’s financial performance and position. For specific risks associated with Macquarie see Section 5.
Macquarie’s financial performance and position may also affect the credit ratings associated with CPS, which may
impact the market price and liquidity of CPS.

For more information on the particular risks associated with an investment in CPS and Macquarie — see Section 5.

14




2.4.1 What is APRA?

APRA is the Australian Prudential Regulation Authority, which is the prudential regulator of the Australian financial
services industry. It supervises banks, credit unions, building societies, general insurance and reinsurance companies,
life insurance companies, friendly societies and most members of the superannuation industry. MGL is regulated by
APRA because it is an Authorised NOHC of an ADI.

APHAs website at www.apra.gov.au includes further details of its functions and prudential standards and guidefines.
2.4.2 How are CPS treated .l')y APRA fér.r.'éé'u.latory capital purposes?
CPS qualify as Eligible Hybrid Capital for the NOHC.

For more information about Macquarte's capital management — see Section 4.5.

For more information on the pro-forma financial effect of the issue of CPS on Macquarie’s capital position -

see Section 4.5.4

2.4.3 What are the tax consequences of investing in CPS?

The tax consequences for you of investing in CPS will depend on your individual circumstances. You should obtain
your own tax advice before investing in CPS.

For a summary of the refevant tax consequences for Australian residert Holders — see Section 7.
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2.5.1 What are Distributions?
Cistributions on CPS are preferred, non-cumulative payments, based on a fixed rate until the Initial Mandatory

Conversion Date and on a floating rate theraafter. For a Distribution to be paid, the Payment Tests must be satisfied
- see Section 2.5.8.

Distributions are scheduled to be paid, until, and including, the Initial Mandatory Conversion Date, at the end of each
semi-annual Distribution Period, and thereafter at the end of each quartenly Distribution Period, in each case at the
Distribution Rate — see Section 2.5.4.

2.5.2 How will the semi-annual Distribution Rate be calculated?
The Distribution Rate for each semi-annual Distribution will be set on the Issue Date and will be calculated using the
following formula;

Distribution Rate = (Market Rate + Margin)

where;

Market Rate is the 5 year swap rate on the Issue Date
Margin is determined through the Bookbuiid

Bookbuild is the process whereby certain Institutional Investors and brokers lodge bids for CPS indicating their
demand and required margin

As an example, assuming the Market Rate on the Issue Date is the same as that on 27 May 2008 and the Margin
determined through the Bookbuild is 3.35% per annum, then the Distribution Rate will be calculated as follows:

Market Rate 7.5950% per annum
Plus: the Margin + 3.3500% per annum
Distribution Rate 10.9450% per annum
Note:

1 The calculation of the Clistribution Rate will be rounded to four decimal places. The Market Rate and Margin on which this
caiculation is based are for illustrative purposes only and do not indicate, guarantee or farecast the actual Distribution Rate.
The actual Distribution Rate may be higher or lower than this.

The Margin will be advised to potential investors on the date that the Replacement Product Disclosure Staterment is
lodged with ASIC which is also the first date that Applications may be received. The Distribution Rate will be set on
the Issue Date and will be advised to investors by way of announcement to the ASX on or about the Issue Date.
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2.5.3 How will the dollar amount of the semi-annual Distribution be calculated for Distribution Payment
Dates?

The Distribution scheduled to be paid on each semi-annual Distribution Payment Date will be calculated using
the following formula:

Distribution Rate x A$100 x D
365

Distribution =

where:
D is the number of days in the Distribution Period as determined in accordance with clause 2.1 of the CPS Terms.

As an example, if the Distribution Rate was 10.9450% per annum then the Distribution on each CPS for an indicative
Distribution Period of 182 days wouk] be calculated as follows:

Distribution Rate 10.9450% per annum
Muttiplied by $100.00 x $100.00

Muttiplied by number of days in the Distribution Pericd x 1821

Divided by the number of days in a year + 365

Distribution $5.45752

Notes:

! Semi-annual Distribution Periods will generally be 181 1 184 days. However, the first Distribution Period is expected ic be
178 days as it is expected to start on (and will include) the Issue Date, 7 Juty 2008,

2 Al calculations of Distributions will be rounded 10 the nearest four decimal places. For the purposes of making any Distribution
Paymentt in respect of a Holder's total holding of CPS, any fraction of a cent will be disregarded. The Distribution Rate on which this
calculation is based and the Distribution abaove are for ilusirative purposes only and do not indicate, guarantee or forecast the actual
Distribution. The actual Distribution may be higher or lower than this.

For the calcutation of the Distribution — see clause 2.1 of the CPS Terms.

2.5.4 When will Distributions be paid?

Subject to the Payment Tests described in Saction 2.5.6, Distributions are scheduled to be paid, until, and including,
the Initial Mandatory Conversion Date, at the end of each semi-annual Distribution Period and, thereafter, at the end
of each quarterly Distribution Period. The first Distribution Payment Date is scheduled to be 31 December 2008.
The fast Distribution Payment Date is the date on which CPS are Exchanged.

Distributions will be paid on the following dates in each year. If any of these days is not a Business Day, the
Distribution Payment Date will be the next Business Day (without any adjustment to the amount of the Distribution in
respect of the delay in payment).
Semi-annual Distribution Payment Dates {for Distributions up to and including the Initial Mandatory Conversion Date):
—30 June
—31 December

Quarterty Distribution Payment Dates (for Distributions after the Initial Mandatory Conversion Date):
—31 March
—30 June
—30 September
—31 December
2.5.5 How will your Distributions be paid?
Distriputions will be paid in Australian dollars by cheque, direct credit, or such other means as authorised by the
Issuer. The Issuer reserves the right to vary the way in which any Distribution is paid.

If your Application is successful and you are issued with CPS, when you are sent your Holding Statement, the
Registry will provide you with a personalised direct credit form on which you can provide your Australian dofiar
financial institution account details if you wish to receive your Distributions by direct crediit.
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2.5.6 Will Distributions always be paid?

Distributions are discretionary and may not always be paid (for example if Macquarie LL.C elects not to make a
distribution on the LPS or if the Trust did not otherwise have sufficient Trust Income to pay the Distribution in full).

In addition, for a Distribution to be paid, certain Payment Tests must be satisfied. These Payment Tests include that,
unless APRA otherwise agrees:

—the amount of the Distribution does not exceed Distributable Profits; and
—the Distribution will not resutt in MGL not complying with APRA's capital adequacy guidelines then applicable to MGL.

if one or more of these conditions are not satisfied, a Distrbution will not be paid. As Distrbutions are non-
cumulative, Holders will have no recourse to payment from Macquarie and may not receive payment of the
Distribution at any later time.

For more information on the major risks affecting when Distributions will not be paid and the level of profitability of
Macquarie - see Sections 5.2.1 and 5.3.

For the actual Payrment Tests - see clause 2.2 of the CPS Terms.

257 What are Distributable Profits?

Distributable Profits are an amount of profits from which Distributions can be paid. The caleulation of Distributable
Profits is as follows:

—the consolidated net profits after tax of the Macquarie Group which is attributable to the holders of the Ordinary
Shares {determined before any interest, distributions or other distributions paid or payable by a member of the
Macquarie Group on any instrument which constitutes Eligible Hylrid Capital for the NOHC) for the immediately
preceding two half yearty financial periods for which results have been publicly announced by MGL; less

—the aggregate amount of any interest, distributions or other distributions paid or payable by a member of the
Macquarie Group on any instrument which constitutes Eligible Hybrid Capital for the NOHC (but not including any
interest, distributions or other distributions paid or payable to a member of the Macquarie Group by another member
of the Macquarie Group} in the 12 month period up to and including the Distribution Payment Date (but excluding
any Distribution payable on CPS on a Distribution Payment Date).

2.5.8 What happens if a Distribution is not paid?

Distributions on CPS are non-cumulative, Therefore if a Distribution or part of a Distribution is not paid on a
Distribution Payment Date, Holders have no right to receive that Distribution at any later time and non-payment is
not an event of default.

However, subject to certain exceptions (described in clause 2.8 of the CPS Terms), MGL has undertaken for the
benefit of Holders that, if for any Distribution Period, Distributions are not paid in full by the Issuer within five Business
Days of the relevant Distribution Payment Date, a Distribution Restriction will apply such that no member of the
Macquarie Group wil:

—pay any interest, dividends or other distributions or payments in respect of Equal Ranking Securities and Junior
Securities; or

— (if permitted) effect any redemption, reduction, cancellation or repurchase of any Equal Ranking Securities and Junior
Securities,
until, in the case of both of the above, the first to occur of:

—an Optional Distribution equal to the amount of any Distribution {or part thereof) missed during the preceding
12 months is paid by the Issuer in accordance with the CPS Terms;

—all Distributions scheduled to be paid in respect of CPS during the preceding 12 months have been paid in fult by the
Issuer in accordance with the CPS Terms; or

—all CP'S have been Exchanged (other than by Resale} and in the case of Exchange for Preference Shares, without
prejudice to any similar restriction in the terms of the Preference Shares issued.

Payment of an Optional Distribution is subject to APRA giving its prior written approval and the Payment Tests —
see Sections 2.5.6 and 2.5.9.

For the full detalls on the Distribution Restriction and the circumstances in which it will not apply — see clauses 2.7
and 2.8 of the CPS Terms.
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2.5.9 Can the Issuer make Optional Distribution payments?

The Issuer may, in its absolute discretion, determine that an Optional Distribution is payable on any date (and either
alone or together with a distribution by MGL referred to below) until the amount of any Distribution {or part of a
Distribution) not paid in the preceding 12 months is paid in full to remove the effects of a Distribution Restriction if a
scheduled Distributions have not been paid. MGL may, in its absolute discretion elect to pay to Holders an amount
equal (and either alone or together with an amount by the Issuer referred to above) to an Optional Distribution.

For the full description of Qptional Distribution — see clause 2.3 of the CPS Terms.

ny

2.6.1 What is Mandatory Conversion?

Mandatory Conversion is the process through which CPS Convert into a variable number of Ordinary Shares on
the Mandatory Conversion Date provided the Mandatory Conversion Conditions are satisfied. If the Mandatory
Conversion Cenditions are not satisfied on that date, then the Mandatory Conversion Date will be the next
Distribution Payment Date on which they are satisfied.

Where Mandatory Conversion occurs, you will receive a variable number of Ordinary Shares for each of your
CPS equivalent to the Conversion Number but subject to the Maximum Conversion Number. Pursuant to the

Implementation Deed, MGL has undertaken to the Issuer to issue Ordinary Shares if the Issuer elects, or is required

to, Convert CPS in accordance with the CPS Terms - see Section 8.7.1.4.

Before Mandatory Conversion occurs and whether or not the Mandatory Conversion Conditions are satisfied on

a relevant Mandatory Conversion Date, the Issuer may choose to arrange that all (put not some only) CPS on
issue be acquired from Holders by one or more Nominated Purchasers for cash equal to $100 for each CPS. If
the Issuer chooses to arange Resale, it must notify Holders by issuing a Resale Notice no less than 21 Business
Days before a possible Mandatory Conversion Date. In this circumnstance, Holders would, subject to settlernent of
the Resale, receive $100 per CPS that was Resold rather than a variable number of Ordinary Shares issued under
Mandatory Conversion.

For more information about Resale — see Section 2.8.
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2.6.2 What are the possible cutcomes on the Initial Mandatory Conversion Date?
The following diagram sets out the possible outcomes for Holders on the Initial Mandatory Conversion Date.
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2.6.3 When is the Mandatory Conversion Date and what are the Mandatory Conversion Conditions?
The Mandatory Conversion Date will be 30 June 2013, provided the Mandatory Conversion Conditions are satisfied
on that date.

If the Mandatory Conversion Conditions are not satisfied on 30 June 2013, then the next possible Mandatory
Conversion Date will be the next Distribution Payment Date on which they are satisfied.

if the First Mandatory Conversion Condition is not satisfied in refation to a possible Mandatory Conversion Date,

then the Issuer will notify the Holders between the 25th and the 21st Business Day prior to that date that Mandatory
Conversion wilt not occur on that possible Mandatory Conversion Date. I either the Second Mandatory Corversion
Condition or the Third Mandatory Conversion Condition is not satisfied in relation to a possible Mandatory Conversion
Date, then the Issuer will notify the Holders as scon as practicable after that date that Mandatory Conversion did not
occur on that date. In each circumstance, the Issuer may choose to Redeem all (but not some) of CPS {subject to
APRA giving its prior written approval). If the Issuer makes this choice, Halders will recaive $100 for each CPS that is
Redeemed together with any Distribution that was scheduled to be paid on that possible Mandatory Conversion Date.
i a notice is issued by the issuer stating that a Mandatory Conversion Condition has not been satisfied, and CPS have
not been Redeemed, the Distribution Payment Date that will occur in three months time will become the next possible
Mandatory Conversion Date, The Mandatory Conversion Conditions will be tested again before that date.

For more information on the Mandatory Conversion Date - see clause 3.2 of the CPS Terms.
For more information on the Mandatory Conversion Conditions - see clause 3.3 of the CPS Terms.

For more information on when Redemption will occur if chosen by the Issuer and approved in wiiting by APRA —
see clause 3.5 of the CPS Terms.
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2.6.4 How do the Mandatory Conversion Conditions operate?

As an example, assuming the Issue Date VWAP was $60.00, then the following tables set out the calculations that
the Issuer would perform to determine if Mandatory Conversion was to ecour on the Initial Mandatory Conversion

Date — 30 June 2013, These examples assume that:

—there are no changes to the VWAP ar Maximum Conversion Number arising from transactions affecting the capital

of MGL - see clause & of the CPS Terms; and
—the lssuer has nct chosen to arange Resale — see Section 2.8.4.

Assumptions

25th Business Day on which trading in Ordinary Shares took place immediately
preceding, but not including, the possible Mandatory Conversion Date

20th Business Day on which trading in Ordinary Shares took place immediatety
preceding, but not including, the possible Mandatory Conversion Date

Possible Mandatory Conversion Date

20 Business Day period preceding {out not including) the possible
Mandatory Conversion Date

Ordinary Share Issue Date VWAP {which should be known on 7 July 2008)
55.55% of Ordinary Share Issue Date VWAP = 55.55% of $60
50.51% of Ordinary Share Issue Date VWAP = 50.51% of $60

Note:

The Business Days set out in the example above and below are indicative only as there may be changes to the definition of

Business Days by ASX from time-to-time up to 30 Jure 2013 which may affect these dates.

These examples also assume that there is in fact trading in Ordinary Shares taking place during the relevant period.
To satisly the First Mandatory Conversion Condition, the Issuer would calculate the VWAP for 24 May 2013
If the VWAP of Ordinary Shares for 24 May 2013 is greater than 55.55% of the Ordinary Share Issue Date VWAP

{being $33.3300) then the First Mandatory Gonversion Condition would be satisfied.

As a resuit the Mandatory Conversion process would progress to the Second Mandatory Conversion Condition.

However, if the VWAP is less than or equal to $33.3300 on that date then Mandatory Conversion would not occur
and, subject to the Issuer choosing to Redeem or Resell CPS, the Issuer would issue a notice between 24 May 2013
and 30 May 2013 to ASX. This notice would inform all Holders that Mandatory Conversion will not occur and that

the possible Mandatory Conversion Date would be moved to the next Distribution Payment Date and the Mandatory

Conversion Conditions would be tested again in the lead up to that date.

To satisfy the Second Mandatory Conversion Condition, the Issuer would calculate the VWAP during the period of
the 20 Business Days on which trading in Ordinary Shares took place ending on (but excluding) 30 June 2013.

If the VWAP of Ordinary Shares for the period referred to above is greater than 50.51% of the Ordinary Snare Issue
Date VWAP (being $30.3060) then the Second Mandatory Conversion Condition would be satisfied. As a result the
Mandatory Conversion process would progress to the Third Mandatory Corwversion Condition.

However if the VWAP over that period was less than or equal to $30.3060 on that date then Mandatory Conversion

would not oceur and, subject to the Issuer choosing to Redeem or Resell CPS, the

s00N as is practicable after that date to ASX. This notice would inform all Holders that Mandatory Conversion will not
oceur and that the possible Mandatory Cornversion Date would be moved to the next Distribution Payment Date and
the Mandatory Conversion Conditions would be tested again in the lead up to that date.

24 May 2013

31 May 2013
30 June 2013

31 May 2013 - 28 June 2013
$60.00

$33.3300

$30.3060

Issuer would issue a notice as




To satisfy the Third Mandatory Conversion Condition on 30 June 2013, Ordinary Shares must be quoted or admitted
1o trading on ASX and trading of Ordinary Shares on ASX must not have been suspended for a period of at least
5 consecutive Business Days prior to that date and including that date.

The Issuer will issue an announcement to ASX detailing the amounts which represent 50.51% and 55.55% of the
Ordinary Share Issue Date VWAP respectively.

The range for the Ordinary Share price over the last five years is set out in the chart below. Over this period, the
Ordinary Share price has risen by 98%. The Ordinary Share price is subject to fluctuations (both up and down) and
the information provided about the Ordinary Share price is not a forecast of future price movements.
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*Data for the period from 27 May 2003 to 27 May 2008.
For more information on Mandatory Conversion - see clause 3 of the CPS Terms.
For more information on what happens if the Mandatory Conversion Conditions are not satisfied — see Section 2.6.3.

2.6.5 When can the Issuer require Exchange?
The Issuer may choose to Exchange all (but not some only) CPS on issue by giving an Exchange Nofice to Holders
after a RE Removal Event, a Trust Winding Up {Holder Resolution) Event, a Tax Event or a Regulatory Event.

The Exchange Notice must be given no later than six months after the applicable event.

If an Acquisition Event occurs, the Issuer must notify the Holders as soon as practicable after becoming aware of that
event and must, subject to the prior written approval of APRA, Redeem or Convert all (but not some only) of CPS by
giving an Acquisition Exchange Notice to Holders.

For more information on Exchange - see clauses 4 and 5 of the CPS Terms.
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2.6.6 If there is a RE Removal Event, Trust Winding Up (Holder Resolution) Event, Tax Event or Regulatory
Event, what is the method of Exchange?
On Exchange the Issuer can choose any {or a combination) of the foliowing:

—subject to APRA giving its prior written approval;
~ Convert each CPS into a number of Crdinary Shares equal to the Conversion Number; or
— Redeemn CPS for $100 for each CPS;

—arrange that all (but not some only) CPS on issue be Resold from Holders to one or more Nominated Purchasers
for cash equal to $100 for each CPS; or

—Exchange CPS for Preference Shares.

In these circumstances, Holders will receive cash (in the case of Redemption or Resale) or the value of Ordinary
Shares (in the case of Conversion) (based on the Ordinary Share Issue Price} equivalent to the higher of:

—$100 plus Distributions calculated to have accrued to that date; and
—the present value of all anticipated future payments calculated at a margin of 1.2% to the market interest rate less the
$100 plus calculated Distributions.

This will ensure that Holders receive value for their commitment to a fixed rate return until the Mandatory Conversion
Date in the event that interest rates decline and they would not be able to re-invest in securities referenced to the
market interest rate at the time of initial investment.

The Issuer will issue an Exchange Notice to Holders in which it will specify the mechanism of Exchange. The Issuer
must not choose Conversion as the mechanism of Exchange if the VWAP on the second Business Day before the
proposed date of dispatch of the Exchange Notice is less than 55.55% of the Issue Date VWAP or if a Delisting
Event subsists.

If an Acquisition Event occurs, the fssuer must, subject to APRA giving its prior written approval, Exchange CPS.
The lssuer will issue an Acquisition Exchange Notice to Holders in which it will specify the mechanism of Exchange.
The Issuer must not choose Conversion as the mechanism of Exchange if the VWAP on the second Business Day
before the proposed date of dispatch of the Exchange Notice is less than 55.55% of the Issue Date VWAP or if a
Delisting Evert subsists.

2.6.7 What is a RE Removal Event?

A RE Removal Event occurs when Holders pass a resolution, in accordance with the requirements of section
601FM of the Corporations Act, to remove the Issuer as the Responsible Entity of the Trust and the replacement
Responsible Entity is not a member of the Macquarie Group or a person approved by MGL to act as Responsible
Entity of the Trust. .

2.6.8 What is a Trust Winding Up {Holder Resolution) Event?

A Trust Winding Up (Holder Resolution) Event ocours when a meeting is called to consider a resolution directing
the Issuer to wind up the Trust.

2.6.9 What is a Tax Event?

Broadly, a Tax Event occurs when MGL receives professional advice that (as a resutt of certain factors, including a
change in Australian tax law, an administrative pronouncement or judicial ruling, or a decision is made as a result

of an audit of the Macquarie Group or a decision is made in relation to any other taxpayer that has raised capital
through the issuance of securities substantially similar to CPS or an Eligible Asset on or after the Issue Date) there is
a more than insubstantial risk that:

—there is a requirement to gross-up Distributions, interest payments or distributions on CPS or any Bligible Asset;

—a payment in connection with CPS or any Eligible Asset would be a frankable distribution for Australian income tax
pUrposes;

—income of Macquarie LLC or the Issuer would be subject to United States federal income tax or Australian
income tax;

—one or more members of the Macquarie Group would be exposed to more than a de minimis amount of other taxes,
assessments or other governmental charges in connection with CPS or any Eligible Asset; or

—taxes, duties or government charges would be imposed on the Issuer in connection with CPS.

For the full definition of a Tax Event — see clause 19.2 of the CPS Tarms.
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2.6.10 What is a Regulatory Event?

Broadly, a Regulatory Event occurs when MGL receives advice from a reputable legal counsel that, as a resutt of a
change of law or regulation on or after the Issue Date, additional requirements would be imposed on MGL which the
Directors determine to be unacceptable or the Directors detenmine that MGL is not, or will not be, entitled to treat all
CPS as Eligible Capital to support the NOHC Capital requirements.

For the full definition of a Regulatory Event — see clause 19.2 of the CPS Terms.
2.6.11 What is an Acq.uisifi'or; Event‘? .........
An Acquisition Event occurs when:

—a takeover bid is made to acquire all or some Ordinary Shares, the Offer is or becomes unconditional and the bidder
has a relevant interest in more than 50% of the Ordinary Shares; or

—a scheme of arrangement, which, when implemented, would resutt in a person having a relevant interest in more than
50% of Crdinary Shares,

other than as part of a solvent recrganisation where the identity of the relevant persons before and after the event
are, or will be, substantially the same and certain other conditions are satisfied {ncluding as to certain protections for
Holders regarding the beneftt of the Implementation Deed and Deed of Undertaking).

Where the Issuer has been unable to Redeem or Convert CPS subsequent to the occurrence of an Acquisition Evert
{e.g. due to APRA withholding its written approval or due to the Mandatory Conversion Conditions not being met),
then CPS will remain outstanding.

The Issuer will then reattempt to Redeem or Convert on the next Distribution Payment Date, again subject to APRA's
pricr written approval.

For the full definition of an Acquisition Event — see clause 19.2 of the CPS Terms.

2.6.12 Can a Holder reques;f ‘Exchange?

No. Holders have no right to request Exchange.

2.6.13 When will you receive your Ordinary Shares or cash on Exchange?

The day on which you will receive your Ordinary Shares or cash on Exchange will be called the Exchange Date.
Any Exchange Notice or Acquisition Exchange Notice issued by the Issuer must specify the Exchange Date.

For more information on when the Exchange Date will be determined — see clauses 4.2() and 5.3{b)} of the CPS Terms.

2.7.1 How many Ordinary Shares will Holders receive on Conversion?
Conversion into Ordinary Shares will occur in two circumstances providing all Mandatory Conversion Conditions
are satisfied:

-—on Mandatory Conversion — on a Mandatory Conversion Date, the first of which is 30 June 2013; or

—if the Issuer chooses Conversion into Crdinary Shares as the mechanism of Exchange after a RE Removal Event,
a Trust Winding Up (Holder Resolution) Event, a Tax Event, a Regulatory Event or an Acquisition Event — on the
applicable Exchange Date.

If the Issuer chooses to Resell all CPS (but not some only) on either of these dates then Ordinary Shares wifl not
be issued to Holders. Instead, Holders will receive cash equal to $100 for sach of their CPS that is Resold to the
Nominated Purchasers - see Section 2.8.3.

The number of Crdinary Shares you will receive for each CPS on Conversion will be the Conversion Number. The
Conversion Number will be calculated by reference to the Issue Price ($100) and the VWAP during the 20 Business
Days on which trading in Ordinary Shares took place immediately before the Mandatory Conversion Date or the
Exchange Date {as applicable).

For more information on the Maximum Conversion Number - see Section 2.7.2
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The Cenversion Number will be calculated on the Business Day before the Mandatory Conversion Bate or Exchange
Date {as applicable) using the following formula:

Issue Price
Ordinary Share Issue Price

Conversion Number =

where:
Issue Price is $100 per CPS;
Ordinary Share [ssue Price is 99% of VWAP;

VWAP (expressed as dollars and cents) means the VWAP during the period of 20 Business Days on which trading
in the Ordinary Shares took place immediatety preceding, but not including, the Mandatory Conversion Date or the
Exchange Date {as applicable).

Following on from the example in Section 2.6.4, assuming the VWAP calculated over the 20 Business Day period
ending on (but not including) the Mandatory Conversion Date or the Exchange Date was $50.00.

Issue Price (per CPS) $100.00
Divided by:

Ordinary Share Issue Price being:

VWAP $50.00
Multiplied by 99% x (0.99)
99% of VWAP = $49.50
Conversion Number per CPS 2.0202!
Note:

1The Conversion Nurmber will be rounded 1o the nearest four decimal places. For the purposes of issuing Ordinary Shares on
Corversion in respect of a Holder's total hoiding of CPS, any fraction of an Ordinary Share will be disregarded.

In this example, the Corversion Number of 2.0202 is less than the Maximum Conversion Number of 3.3333
{as calculated in the following example) and as a result the value of Ordinary Shares received per CPS would be
$101.01 = $50.00 x 2.0202.

The VWAP of Ordinary Shares during the 20 Business Days on which trading in the Ordinary Shares took place
before Conversion that is used to calculate the number of Ordinary Shares Holders receive on Conversion of CPS
may differ from the Ordinary Share price on or after Conversion. This means that the value of Crdinary Shares received
on Conversion of each CPS into QOrdinary Shares may be worth more or less than $101.01 when they are issued.

The Issuer will be unable to choose Conversion if the VWAP on the second Business Day before the proposed date
of dispatch of the Exchange Notice or Acquisition Exchange Notice is less than 55.55% of the Crdinary Share Issue
Price or if a Delisting Event subsists on such date.

All of the Ordinary Shares issued on Corversion will rank equally in afl respects with Ordinary Shares then on issue.
For the Conversion Number formula - see clause 6.1{a} of the CPS Terms.

2.7.2 What is the Maximum Conversion Number?
The Maximum Conversion Number will be calculated on the Issue Date using the foliowing formula:

Maxdmum Issue Price
Conversion Number = Ordinary Share Issue Date VWAP x 50%
where:

Issue Price is $100 per CPS; and

Ordinary Share Issue Date VWAP (expressed as doflars and cents) means the VWAP during the period of
20 Business Days on which trading in the Ordinary Shares took place immediately preceding, but not including,
the Issue Date subject to certain adjustments. The Issue Date is expected to be 7 July 2008.
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For example, if the Ordinary Share (ssue Date VWAP is $60, then the Maximum Conversion Number will be
3.3333 Ordinary Shares.

Issue Price (per CPS) $100.00

Divided by 50% of the Ordinary Share ssue Date VWAP Price (50% of $60.00) = $3000 . . .
Maximum Conversion Number per CPS* 3.3333
R

The Maximum Cenversion Number will be rounded 1o four decimal places. For the purpeses of issung Ordinary Shares on
Exchange in respect of a Holder's total holding of CPS, any fraction of an Ordinary Share will be disregarded.

For more information on the Maximum Conversion Number - see clause 6.1 and the definition of Maximum
Conversion Number in clause 19.2 of the CPS Terms.

The Maximum Conversion Number may be adjusted to reflect transactions affecting the capital of MGL (including
capital reconstructions, buy backs, returns of capital, bonus and rights issues and other circumnstances at the sole
discretion of the Directors).

For details of the adjustments that apply o the Maximum Conversion Number - see clauses 8.5 to 6.10 of the

CPS Terms.

2.7.3 What is the Ordinary Share Issue Date VWAP?

The Ordinary Share Issue Date VWAP {expressed as dollars and cents) is the VWAP during the period of 20 Business
Days on which trading in the Ordinary Shares took place immediately preceding, but not including, the Issue Date
subject to certain adjustments set out in clauses 6.5 to 6.10 of the CPS Terms.

The VWAP of Ordinary Shares during the 20 Business Days before Mandatory Conversion that is used to calculate
the number of Ordinary Shares you receive on Mandatory Conversion of CPS may differ from the Ordinary Share
price on or after Mandatory Conversion. This means that the value of Ordinary Shares received on Mandatory
Conversion of each CPS into Ordinary Shares may be worth more or less than $101.01 when they are issued.

For details of how many Ordinary Shares you will receive on Mandatory Conversion - see Section 2.7.1.

2.8.1 What is a Resale?

Before Conversion occurs, the Issuer may choose to arrange that all (but not some only) CPS on issue be acquired
from Holders by one or more Nominated Purchasers for cash equal to $100 for each CPS on the Mandatory
Conversion Date or Exchange Date. If the lssuer chooses to arange Resale, it must notify Holders by issuing a
Resale Notice. In this circumstance Holders will receive $100 per CPS that is Resold rather than Ordinary Shares,

For more inforrnation about Resale - see clauses 3.7, 3.8, 3.9 and 8 of the CPS Terms.
28 2 Can a H older request Resale ? .................................................................................................
No. Holders have no right to request Resale.

2.8.3 When can the Issuer choose to Resell?
The Issuer may choose to arrange a Resale of all {tbut not some only} CPS on issue from Holders to one or more
Nominated Purchasers on a possible Mandatory Conversion Date or an Exchange Date.

If the Issuer chooses to amange Resale to occur on a possible Mandatory Conversion Date, it must issue a Resale
Notice to Holders no less than 21 Business Days before a possible Mandatory Conversion Date.

if following the occurrence of a RE Removal Event, a Trust Winding Up {Holder Resolution) Event, a Tax Event
or a Regulatory Event, the Issuer chooses to arrange Resale, it must issue a Resale Notice to Holders.

For more information about Resale Notices - sea clause 3.7, 4.2 and 4.3(c) of the CPS Terms.
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2.8.4 How does the Resale work?
If the Issuer issues a Resale Notice:

—each Molder is taken irmevocably to offer to sell al CPS to Nominated Purchasers on the relevant Mandatory
Conversion Date or Exchange Date for cash equal to $100 for each CPS; and

—on the relevant Mandatory Conversion Date or Exchange Date, subject to payment by the Nominated Purchaser
of the $100 to Holders, all right, title and interest in CPS will be transferred to the Nominated Purchaser.

The Nominated Purchaser must have a long term ¢redit rating from one of Standard & Poor’s, Moody’s or Fitch
Ratings equal to or higher than the rating assigned to CPS. The Nominated Purchaser may not be a member of the
Macquarie Group unless otherwise approved by APRA.

If the Nominated Purchaser fails to complete its obligations, the Resale will not proceed and any scheduled
Conversion inte Ordinary Shares under Mandatory Conversion or Exchange will not proceed. In these circumstances
Conversion into Crdinary Shares will occur on the next Distribution Payment Date on which the Mandatory
Conversion Conditions are satisfied.

For more information about Nominated Purchaser — see dlauses 8.3 and 19.2 of the CPS Terms.

T o e
The consideration paid to each Holder for all their CPS that are acquired by the Nominated Purchaser on Resale

will be $100 for each CPS.

2.9.1 Where do CPS rank in a winding up of MGL?

I a MGL Winding Up Event occurs a Preference Share Exchange will ocour, Preference Shares rank in priority to
Ordinary Shares and behind creditors in a winding up of MGL.

PP T O Share Exchange e
A Preference Share Exchange will occur when one of the following events occurs:

—a MGL Breach of Undertakings Event;

—a MGL Winding Up Event;

—an APRA Capital Event; or

—the Issuer has chosen to Exchange CPS for Preference Shares pursuant to clause 4.2 of the CPS Terms.

The Issuer must give Holders a Preference Share Exchange Notice as soon as practicable following one of these
events (but in any event no later than 5.00pm on the second Business Day after the relevant event) and the
Preference Share Exchange Date wil fall either:

(i three Business Days after an APRA Capital Event or Macquarie Group Breach of Undertakings Event;

{iy immediately prior to the MGL Winding Up Event; or

(il the: dlate specified as the Exchange Date in the relevant Exchange Notice in the case of an Exchange of CPS for
Preference Shares.
2.9.3 What is a Preference Share?
A Preference Share is a non-cumulative, perpetual preference share in the capital of MGL which gives the Holder:

—aright to distributions payable out of the profits of MGL, at the discretion of the Directors, and otherwise equivalent
to the Distribution right which would have been scheduled to be payable on CPS had the event triggering the
Preference Share Exchange not occurred;

—aright to a return of capital in a winding up of MGL in an amount equal to the $100 Issue Price and any dividend
determined to be paid on the Preference Share but unpaid at that date, out of the surplus, if any, available to
shareholders in priority to holders of Ordinary Shares;

—no further or other right to parlicipate in the assets of MGL or a retum of capital in the winding up; and

—limited voting rights as permitted by ASX Listing Rules.
if as a result of failing to perform or chserve these obligations, a MGL Breach of Undertaking Event occurs
{as described in Section 2.9.4) then Preference Shares must be issued.

Further, Preference Shares are mandatorily convertible into Ordinary Shares on terms and conditions substartially
ecuivalent to the terms and conditions on which CPS convert into Ordinary Shares and otherwise on terms
determined by MGL as reasonably equivalent to CPS.




2.9.4 What is a MGL Breach of Undertakings Event?

A MGL. Breach of Undertakings Event means that the Issuer gives a Breach Notice to MGL, in accordance with the
implernentation Deed, or Holders of 10% of CPS by value gives a Breach Notice to Macquarie Group in accordance
with the Deed of Undertaking and, if the breach is remediable, that breach has not been remedied to the satisfaction
of the Issuer within three Business Days.

2.9.5 What is a MGL Winding Up Event?

A MGL Winding Up Event means that an order has been made by a court of competent jurisdiction for the winding
up of MGL or Macquarie LLC and 30 days have elapsed without that order having been successfully appealed,
stayed or revoked or a resolution is passed by the members of MGL. or Macquarie LLC for the winding up of MGL
or Macquarie LLC (in each case as the case may be) or the Trust is wound up other than as a result of a Trust
Winding Up {Holder Resolution) Event and in all cases subject to an exception for Holder approved consolidations,
amalgamations, mergers or reconstructions.

2.9.6 What is an APRA Capital Event?

An APRA Capital Event means, unless APRA determines otherwise:

- APRA issues a written directive to MGL under section 11CA of the Banking Act for MGL to increase its capital;
— praceedings are commenced for the winding up of MGL (other than a solvent reconstruction approved by APRA); or
—the consolidated retained earnings of the Macquarie Group have become negative.

2.10.1 Do CPS have any participation rights?

CPS do not camry a right to participate in new issues of securities or capital reconstructions of MGL.

2.10.2 Does MGL have any equal ranking securities?

MGL does not have any equal ranking securities. Macquarie Bank Limited, which has separate and distinct funding,
capital and liquidity arrangements from MGL, currently has Macquarie Income Securities (*MIS") and Macquarie
Income Preferred Securities (“MIPS™) on issue. These securities are issued by Macquarie Bark Limited or members
of the Macguarie Bank Group and are structurally senior to dividend payments to MGL (as the ultimate shareholder
of the Macquarie Bank Group) and CPS (as the MIS and MIPS relate to claims on the Macquarie Bank Group). This
structural feature is reflected in the higher credit ratings of ‘BBB+' assigned by Standard & Poor's and ‘A3’ assigned
by Moody's to the MIS and MIPS when compared to the Issue Credit Ratings of ‘BBB’ assigned by Standard &
Poor’s and '‘Baal’ assigned by Moady's to CPS. Because the MIS and MIPS are securities issued by the Macquarie
Bank Group they are not subject to the Distribution Restriction.

2.10.3 Does MGL guarantee CPS?

CPS are not guaranteed by MGL., MGL and the Issuer have entered into an Implementation Deed pursuant to which
MGL undertakes to issue Ordinary Shares or Preference Shares if required to do so under the CPS Terms. MGL has
also provided the Deed of Undertaking in favour of Holders in which it undertakes to comply with the Distribution
Restriction. if MGL fails to perform or observe these obligations, an MGL Breach of Undertaking Event will occur
which leads to MGL issuing to Preference Shares(s) in exchange for each CPS.

2.10.4 Can MGL direct the Issuer to act?

MGL can, following a RE Removal Event, a Trust Winding Up (Holder Resolution) Event, a Tax Event or a Regulatory
Event under the LPS, issue a “Trigger Notice™ to the Issuer requiring the Exchange. On receipt of such a nofice, the
Issuer must issue a notice to the Holders in comesponding terms.

In addition, MGL or Macquarie LLC may give directions to the Issuer and, subject to the duties of the Issuer and to
the extent permitted by law, the Issuer must act in accordance with those directions — see clauses 10.04 and 17.5 of
the CPS Terms.

505 Do Holdér'"s. have voung nghts’? .................................................................................
Helders do not have voting rights in MGL - see clause 11 of the CPS Terms,

210.6 How can you find out more information about the Offer?
If, after reading this Product Disclosure Statement, you have any questions, please consult your Financial adviser or
other professional adviser,
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You may apply for CPS if you are:

—an Australian resident who is an existing Ordinary

Shareholder (“Eligible Shareholder”) — through the
Shareholder Prigrity Offer;

—an Australian resident retail investor — through the

General Offer;

—an Australian resident retail client of a Syndicate Broker —

through the Broker Firm Cffer; or

—an institution in Australia and other selected jurisdictions

through the Institutional Offer via the Joint Lead Managers.

No action has been, or will be, taken to register or qualify
CPS or otherwise permit a public offering of CPS in any
jurisdiction outside Australia. CPS may be offered ina
jurisdliction outside Australia where such an offer is made
in accordance with the laws in that jurisdiction.

CPS have not been, and will not be, registered under
the United States Securities Act of 1933 (“Securities
Act”) and may not be offered or sold in the United States
or to, or for the account or benefit of, a US Person

{as defined in Regulation S under the Securities Act),
except in a transaction exempt from the registration
requirements of the Securities Act and applicable United
States state securities laws.

The Offer constituted by this Product Disclosure
Statement in electronic form is available only to persons
receiving this Product Disclosure Statement in electronic
form in Australia.

3.2 How to apply

To apply for CPS, you must complete an Application
Form during the Offer Period, which will begin at 9.00am
{AEST) on 5 June 2008. The General Offer and the
Shareholder Priority Offer are expected to close at
5.00pm (AEST) on 26 June 2008 and the Broker Firm
Offer is expected to close at 5.00pm 3 July 2008.

Application Forms will not be available until after the
Offer opens on 5 June 2008.

Appilication Forms and the instructions for completing
and returning your Application Form vary depending on
whether you are making an Application:

—as an Hligible Shareholder (see Section 3.4); or

—as a member of the general public (see Section 3.5); or

—through a Syndicate Broker for a Broker Firm Allocation
{“Broker Firm Applicant”} {see Section 3.6).
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You should follow the instructions in this Section and on
the Application Form carefully as your Apptication may
be rejected if you complete it incomectty.

Persons who receive the electronic version of the
Product Disclosure Statement should ensure that they
download and read the Product Disclosure Statement
in its entirety prior to completing an Application Form.

3.3 When to apply

Applications must be received by the Registry no later
than 5.00pm {AEST) on the relevant Closing Date. (See
Section 3.7 for where to send your Application Form).
Applicants who have received a Broker Firm Allocation
should not return their Application to the Registry but
instead return it to their Syndicate Broker in accordance
with the Syndicate Broker's instructions and Section 3.6.

The Issuer may close the Offer early, extend the Closing
Dates or withdraw the Offer without notice. Accordingly,
Applicants are encouraged to submit their Application
Form and Application Monies as soon as possible

after the Opening Date. If the Closing Dates are varied,
subsequent dates may also be varied accordingty.

3.4 Applying as an Eligible Shareholder

If you are an Eligible Shareholder and wish to apply

for CPS, you should complete the Application Form
accompanying the Product Disclosure Statement or
available at www macquarie.com.au from 5 June 2008.
You must tick the relevant box on the Application Form
to indicate you are an Eligible Shareholder. Alternatively,
you may register your details to receive a paper
personalised Application Fornm online at
www.macguarie.com.au or by caling the Macquarie
CPS Information Line on 1300 726 836 (if in Australia)
or +61 3 9415 4336 (if outside Australia).

If there is excess demand, Eligible Shareholders will
receive preferential allocations over other Applicants who
have applied under the General Offer.

3.5 Applying as a member of the general public

If you are a member of the general public and you

wish to apply for CPS, you should complete the
Application Form accompanying the Product Disclosure
Statement or available from the Macquarie website at
www.macguarie.com.au from 5 June 2008.




3.6 Applying as a Broker Firm Applicant

If you are a Broker Firm Appficant, you should contact
your Syndicate Broker for information about how to
submit an Application Form and payment instructions.
Your Syndicate Broker will be your agent. The process
of applying for CPS for Broker Firm Applicants differs
in two important respects from the process described
for Applicants applying as Eligible Shareholders or the
general public:

—the Application Monies must be made payable tc the
Syndicate Broker (not to 'Macquarie CPS Offer’); and
—the completed Application Form and Application Monies

must be delivered {6 the Syndicate Broker directly in
accordance with their instructions (not to the Hegistry).

These differences and any other requirements can be
explained to Broker Firm Applicants in further detail by
their Syndicate Broker.

3.7 Where to send your completed Application Forms
If you are not applying online, and are applying as an
Eligible Shareholder or as a member of the general
public, your completed Application Form and Application
Monies should be returned to:

For: Standard Application Forms
Computershare Investor Services Pty Limited
GPO Box 52

Melbourne VIC 8060

or

For: Personalised priority Application Forms
Computershare Investor Services Pty Limited
GPO Box 505

Melbourne VIC 8060

so that it is received by no later than 5.00pm (AEST)

on 26 June 2008. Application: Forms and Application
Monies from Applicants applying either under the
General Offer or the Shareholder Priority Offer will not be
accepted at any other address {including Macquarie's
registered office or any other Macquarie office) or by any
other means.

Iif you are applying online, go to www macquarie.com.au
and cornplete an online Application Form. You must pay
for CPS by BPay®, see Section 3.2,

Broker Firm Applicants should return completed
Application Forms and Application Monies directly to
their Syndicate Broker.

3.8 Payment

Application Forms, duly completed, must be
accompanied by a cheque(s) or a money order in
Australian dollars drawn on an Australian branch of a
financial institution. Cheques should be crossed ‘'not
negotiable’ and made payable to 'Macquarie CPS Offer”.
Clients of brokers with firm allocations should refer to
their Syndicate Broker for settlement instructions. No
interest will be paid on funds received.
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3.9 Online Payment by BPay®

Applicants that apply online must pay by BPay® and
should follow the instructions set out on the onling
Application Form. If you are an Eligible Shareholder and
have received a personalised Application Form you
may pay by BPay® and you do not need to complate
or return the personalised Application Form. Simply
use the biller code and customer reference number
provided on your personalised Application Form and
follow the BPay® instructions on your perscnalised
Application Form. By completing a BPay® payment,
you acknowledge you are apphying pursuant to the
persenalised Application Form. It is very important that
you enter the Biller Code and Customer Reference
Number ("CRN") comectly. Please note that you should
contact your bank, credit union or any building society
to make a payment and confvm timing of payments
made by BPay®. It is the responsibility of the Applicant
to ensure payments are received by the relevant Closing
Date. Your barik, credit union or building society may
impose a limit on the amount which you can ransact
on BPay® that may vary between bank, credit union
or huilding society. For more information please see:
www.bpay.com.au.

3.10 Minimum Applications

The minimum Application under the Offer is 20 CPS at
$100 each ($2,000). Applications for more than 20 CPS
must be in multiples of 10 CPS ($1,000). There is no
raximum number of CPS that may be applied for under
the Offer. Please see Section 3.17 regarding allocation
{you may receive fewer CPS than you applied for).

3.1 Acceptance of Applications

The lssuer may, at its discration, reject any Application,
including where the Application Form is not properly
completed or where a remittance submitted with an
Application is dishonoured.

The Issuer may, at its discretion, accept any Application
in part only and allocate to the relevant Applicant fewer
CPS than applied for. This may include scaling back to
below the stated minimum Application of 20 CPS.

3.12 Refunds
Until CPS are allotted, the Issuer will hold the Application
Monies on trust for Applicants.

If you are not allocated any CPS or you are allocated
fewer CPS than the number you applied for, you wil
receive a refund cheque as soon as practicable after
the conclusion of the Offer for the amount of your
Application Monies that was not used to pay for CPS.
No interest will be payable on Application Monies. In
addition, if the Offer does not proceed for any reason at
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all, Applicants will have their Application Monies refunded
to them (without interest) as soon as practicable. Any
interest earned will become an asset of the Issuer.

3.13 Brokerage, stamp duty and tax file number
No brokerage or stamp duty is payable by Applicants in
relation to the Application for CPS.

You do not have to provide your Tax File Number ("TFN™)
or Australian Business Number {(*ABN"}. If you do not do
s0, your Application will not be affected. However, the
Issuer may be required to withhold Australian tax at the
maximum marginal tax rate {curently 46.5% including
the Medicare levy} on the amount of any Distribution in
respect of your CPS, if you do not provide one of your:

—TFN;

—TFN exemption details (f applicable); or

—ABN (if CPS are held in the course of an enterprise you
camry on).
The Registry will also provide you with a form on which
to provide the above details when Holding Statements
are mailed.

3.14 withdrawal and early close of the Offer

The Issuer may close the Offer early or withdraw the
Offer without natice. You are encouraged to submit
your Application Forms and Application Monies as
500N as possible after the Opening Date. If the Closing
Dates are varied, subsequent dates may also be varied
accordingly.

3.15 CHESS, trading and provision of

Holding Statements

The Issuer will apply for CHESS approval of CPS.

No certificates will be issued for CPS. Each Holder

will be provided with a Holding Statement which is a
statement of holding which sets out the number of CPS
held on register.

Holding Statements for CPS issued pursuant to this
Product Disclosure Staterment are expected to be
despatched by 10 July 2008, Upon admission to
CHESS, CPS must be held on either the CHESS
subregister under sponsorship of a broker or on the
issuer-sponsored subregister. These two subregisters
will make up the register.

It is expected that CPS will commence trading on the
ASX on a deferred settlement basis on 7 July 2008.
Trading is expected to commence trading on a normal
settlement basis on 10 July.

Deferred settiement will occur as a consequence of
trading which takes place before entries are made by
the Registry in respect of holdings of CPS and before
Holding Statements are despatched to Holders. It is the
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responsibility of each Applicant to confirm their allocation
of CPS before trading in CPS. Any person who sells
CPS before receiving confirmation of their allocation

in the form of their Holding Statement will do so at

their own risk. The Issuer, Registry, Macquarie and the
Joint Lead Managers disclaim all liability, in negligence
or otherwisg, to any person who trades CPS before
receiving their Holding Statement, whether on the basis
of a confirnation of allocation provided by any of them,
the Macquarie CPS Information Line or otherwise.

3.16 Allotment
The Issuer intends to issue up to 6 million CPS at
an Issue Price of $100 each, to raise $600 million.

Allotment will not commence until all proceeds from
accepted Applications have been received by the Issuer
and ASX has granted permission for CPS to be quoted
on ASX. The Issuer expects that CPS will be allotted to
successful Applicants on 7 July 2008. The Issuer may
change the Closing Dates and the Issue Date or may
withdraw the Offer at any time before Allotment.

There is no minimum amount to be raised under
this offer.

The lssuer reserves the right to issue less than
$600 milion of CPS.

3.17 Allocation Policy

The allocation policy for Institutional Investors
and Syndicate Brokers will be determined during
the Bookbuild.

The allocation policy for Eligible Shareholders and
members of the general public will be determined after
the General and Shareholder Priority Offer Closing Date
when all Applications have been received.

The Issuer reserves the right in the event of excess
demand to allocate under the Shareholder Priority

Offer and the General Offer fewer CPS than Eligible
Shareholders and members of the general public have
applied for — possibly fewer than the minimum Application
of 20 CPS or even no CPS. No assurance is given that
any Applicant under either the Sharsholder Pricrity Cfer
or the General Offer will receive an allocation.

If there is excess demand, Applications from Eligible
Shareholders will receive preferential allocations over
other Applicants who have applied under the General
Offer. tn order to be eligible for such allocation,

Eligible Shareholders must tick the relevant box on

the Application Form to indicate they are an Eligible
Shareholder or make an Application pursuant to a paper
personalised Application Form.

3.18 Bookbuild

In the period after lodgement of this Product Disclosure
Statement and before the Opening Date, the Joint

Lead Managers will conduct a Bookbuild. As part of the
Bookbuild, certain Institutional Investors and Syndicate
Brokers will be invited to lodge bids for CPS indicating
their demand and required margin. The Margin wil

then be set by reference to indications received. CPS
allocated during the Bookbuild will be issued pursuant to
this Product Disclosure Statement.




Application and settlement procedures for the Bookbuild
will be notified to Institutional Investors and Syndicate
Brokers by the Joint Lead Managers.

3.19 Broker Firm Allocations

The distribution of each Broker Firm Allocation to Broker
Firm Applicants by a Syndicate Broker will be at the
discretion of that Syndicate Broker. That distribution will
be subject to the terms and conditions of the Bookbuild
and the offer made to that Syndicate Broker by the Joint
Lead Managers.

3.20 Cooling off rights
No cooling off rights apply to an investment in CPS.

3.21 Acknowledgment and privacy statement

The Application Form requires you to provide personal
information to Macguarie, the Issuer and the Registry.
Macquarie, the Issuer and the Registry coliect, hold and
use personal information to assess your Application

for CPS, service your nesds as a Holder, provide
facifities and services that you request, provide you with
marketing materials, camy out appropriate administration
in relation to your CPS holding and to comply with
legislative and regulatory requirements, including crime
prevention and investigation.

Macquarie may alsc use your personal information

to tell you about other products and services offered

by Macquarie or other members of the Macquarie
Group and in order to do that we may disclose your
personal information to other member companies in the
Macquarie Group or to their third party service providers.
Please contact the Registry on the number below if

you do not consent to the use and disciosure of your
personal information for these purposes.

By submitting an Application Form, you agree that
Macquarie, the Issuer and the Registry may use the
information provided by you on the Application Form for
the purposes set out in this privacy statement and may
disclose your personal information for those purposes to
the Joint Lead Managers (or your broker), the Registry,
Macquarie’s related entities, agents, contractors and
third party service providers (inciuding mail houses and
professional advisers}, ASX, other regulatory authorities
and in any case, where disclosure is required or aliowed
by law or where you have consented. If you do not
provide the information required on the Application
Form, the Issuer may not be able to accept or process
your Application.

If you become a Holder, the Corporations Act requires
the Issuer to include information about Holders (including
name, address and details of the securities held) in its
public register (Register). The information contained

in the Register must be retained, even if you cease to

Macquarie CPS Product Disclosure Statement

be a Holder. Information contained in the Register is
also used to facilitate payments including Distributions
and corporate communications (including Macquarie's
financial resutts, annual reports and other information
that Macquarie wishes to communicate to Holders) and
to ensure compliance by the Issuer and Macquarie with
legal and regulatory requirements.

Under the Privacy Act, you may request access to your
personal information held by {or on behalf of) the Issuer,
Macquarie or the Registry, subject to certain exemptions
under law. A fee may be charged for access. You can
request access to your personal information or obtain
further information about Macquarie or the Issuer’s
privacy management practicas by telephoning or writing
to Macquarie through the Registry as follows:

Computershare Investor Services Pty Limited
GPO Box 7045
Sydney NSW 2001

Telephone: 1300 85 0505

The Issuer, Macquarie and the Registry am to ensure
that the personal information they retain about you is
accurate, complete and up-to-date. To assist them with
this, please contact the Registry if any of the details you
have provided change. If you have concerns about the
completeness or accuracy of the information held about
you, steps will be taken to comect it.

Macquarie and the Issuer adhere to the privacy policy,
which is available at www.macquarie.com.au.

3.22 Enquiries and further information

This Product Disclosure Staterment is important and
requires your immediate attention. It should be read in
its entirety. If you are unclear in relation to any matter
or are uncertain if CPS are a suitable investment, you
should consutt your stockbroker, solicitor, accountant
and/or other professional adviser, If you are a Broker
Firm Applicant and you are in any doubt what action
you should take, you should immediately contact your
Syndicate Broker.

If you require assistance to complete the Application
Form or additional copies of this Product Disclosure
Staterment, or you have administrative questions relating
to the Offer, you should call the Macquarie CPS
Information Line on 1300 726 836 (if in Australia) and
+61 3 9415 4336 (if outside Australia) (8:30am to
5:00pm AEST Monday to Friday).
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This Section sets out:

— where to find information about Macquarie;

— an overview of Macquarie and its businesses;

— a summary of Macquarie’s financial performance;

— pro-forma financial information for the effect of the issue of
CPS on Macquarie; |

— information on Macquarie’s capital adequacy position; and

— information on the credit ratings relevant to the Offer.

- W o




Macquarie CPS Product Disclosure Statement 35




This Section sets out:

— where to find information about Macquarie;

— an overview of Macquarie and its businesses;

— a summary of Macquarie’s financial performance;

— pro-forma financial information for the effect of the issue of
CPS on Macquarie;

— information on Macquarie’s capital adequacy position; and

— information on the credit ratings relevant to the Offer.




Macquarie Group Limited (*MGL" is listed on ASX

(ASX Code: MQG) and is a disclosing entity under

the Corporations Act. It is therefore subject to regular
reporting and disclosure obligations under the
Corporations Act and the Listing Rules. These include
preparation of yearly and half-yearly financial statements,
a report on the operations of Macquarie during the
relevant period and an audit or review report by its
auditor. Copies of documents lodged with ASIC may

be obtained from or inspected at any ASIC office.

Macquarie has an obligation under the Listing
Rules {subject to certain exceptions) to notify ASX
immediately of any information of which it is, or
becomes, aware concerning Macquarie, which a
reasonable person would expect to have a material
effect on the price or value of Ordinary Shares, This
information can be accessed via the ASX website
and at www.macquarie.com.a.

Macquarie will provide a copy of any of the following
documents free of charge t¢ any person who requests
a copy during the Offer Pariad:

—the annual financial report most recently provided to
ASX by MGL {on 20 May 2008);

—any continuous disclosure notices given by MGL after
the release of that annual financial report and before
the lodgement of this Product Disclosure Staternent
with ASIC;

—the Macquarie Constitution; and

—the Constitution.

During the Offer Period, you can obtain a copy

of the above documents free of charge at
www.macguarie.com.au or by phoning the
Macquarie CPS Information Line on 1300 726 836
{if in Australia} and +61 3 9415 4336

(if outside Australia).

4.2 Querview of Macquarie

Macquarie is a diversified international provider of
banking, financial, advisory, investment and funds
management services, headguartered in Sydney,
Australia. MGL is listed on the ASX with a market
capitalisation of approximately A$15.2 biion (as at
27 May 2008). Macquarie’s strategy is to expand
selectively and enter markets only where its particular
skills and expertise deliver real value to clients. This
approach provides the strategic flexibility to enter
new sectors and regions as opportunities arise and
to respond to the specialist requirements of individual
markets. As a resuft, Macquarie has established leading
positions in a diverse range of markets.

In Australia and New Zealand, Macquarie is a market
leader in investment and financial services. In Asia-
Pacific, Macquarie offers a full range of investment,
financial market and advisory products and services.

In Europe, the Middle East, Africa and the Americas,
Macquarie focuses on particular business areas in which
its expertise delivers special value to clients.

Macquarie CPS Product Disclosure Statement

Macquarie has grown substantially since its
establishment in Australia in 1969 and has reported
successive years of record profits and growth since
1992. Macquarie has evolved from an Australian
institution growing internationally to a global institution
headquartered in Australia.

For the year ended 31 March 2008, Macquarie’s total
operating income increased by 15% to A$8,248 million
from A$7,181 million in 2007. Consolidated profit after-
tax attributable to ordinary equity holders increased 23%
to A$1,803 milion from A$1,463 milion and international
income increased by 14% to A$4,293 million over the
same period, accounting for 57% of total operating
income. Earnings per share increased 13% to A$6.71
from A$5.92.

Reported net profit after tax attributable
to ordinary equity holders
AS million
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Total assets under management increased 18% to
A$232 bilion at 31 March 2008 (compared to A$197
billion at 31 March 2007).
Assets under management
AS billion
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Macguarie has:
More than 60 office locations in 25 countries;

— Approximatety 13,000 staff worldwide;
— Achieved successive years of record profit and growth

since 1992; and

— Significant joint ventures with local partners across

Macquarie's global markets.

Corporate structure

The establishment of MGL as a NOHC (non-operating
holding company) was completed on 13 November
2007, As a result of this restructure, MGL and Macquarie
Bank Limited are the Group's two primary external
funding vehicles which have separate and distinct
funding, capital and liquidity management arrangements.
MGL and Macquarie Bank Limited are regulated

by APRA,

The establishment of the NOHC was initiated to enable
Macquarie to continue its strategies for growth. As a
result of the restructure, Macquarie has greater flexibility
to adapt to future business, market and regulatory
changes. Macquarie is positioned to actively pursue new
opportunities and expand in Australia and internationally.

An overview of Macquarie Group's corporate structure is
provided below.

Macquarie Group Limited
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* offshore-focused trading, introduction, aranging, structuring and related services for equity, derivative and related products
2US-based broker dealar activities, Asian futures execution and clearing; Asian origination of treasury and commodity transactions
3 certain assets and businesses of Macquarie Capital Products and Macquarie Capital Finance




MGL will continue to monitor and review the appropnateness of the MGL structure, including the composition of and
transactions between the Banking Group and the Non-Banking Group, including the provision of shared services.
From time to time, the optimal mix of Macquarie’s businesses between the Banking Group and the Non-Banking
Group and within the Banking Group and the Non-Banking Group may need to be reconsidered and Macquarie may
make changes in light of relevant factors including business growth, regulatory considerations, market developments
and counterparty considerations.

Business activities

Macquarie's business activities are organised into six operating groups, specialising in defined product or market
sectors: Macquarie Capital; Equity Markets Group; Treasury and Commodities Group; Banking and Financial
Senvices Group'; Funds Management Group; Real Estate Group. More detail on each of these business groups are
provided in Sections 4.2.1 to 4.2.6 below.

Net profit contribution by operating group for the year to 31 March 2008 is provided below.

2008 2007 Contribution Movernent

ASm ASm % %
Macquarie Capital 2915 2,573 63 13
Equity Markets 732 417 16 76
Treasury & Commodities 645 635 14 2
Financial Services” 187 141 4 33
Banking & Securitisation” 51 143 } (64)
Funds Management 177 59 4 200
Real Estate 81) 507 2 (116)
Total Net Profit™ 4,626 4,475 3
Comporate™* (2,823} 3.012) 6)
Net Profit After Tax 1,803 1,463 23

* The Banking and Securitisation Group and the Financial Services Group merged in February 2008 to become the Banking and
Financial Services Group.

* The net profit of an operating group includes income from external customers and transactions with other operating groups, direct
operating costs (e.g. salaries & wages, occupancy costs and cther direct operating costs), internal management charges, and
excludes certain corporate costs not recharged to operating businesses. The amounts are before income tax.

** Includes Group Treasury, head office and central support functions. Costs within Corporate include unaliocated Head Office costs,

employment related costs, earnings on capital, derivative volatility, income tax expense and amounts attributable to minority interests.

An overview of each of the six operating groups is provided below.

4.2.1 Macquarie Capital
Macguarie Capital includes the Macquarie Group's wholesale structuring, underwriting, corporate advisory, specialised
funds management, specialised equipment financing, institutional stockbroking and equities research capabilities.

As at 31 March 2008, Macquarie Capital employed more than 4,000 staff in 52 locations across 25 countries,

Income by division Income by region

MacCap Advisers Americas 15%

Funds 24%

MacCap Securities 19%

Asia Pacific 25%

MacCap Products 8%
MacCap Finance 4% Europe, Africa & Middle East 26%
MacCap Advisers 45% Australia 34%

Note:
' The Banking and Securitisation Group and the Financial Services Group merged in February 2008 10 become the Banking and
Financial Services Group.

Macquarie CPS Product Disclosure Statement 39

ssauisng suenboey ayl




The four divisions within Macquarie Capital are:

—Macquarie Capital Advisers
Macquarie Capital Advisers provides advisory and capital
raising services to corporate and government clients
involved in public mergers and acquisitions, private treaty
acquisitions and divestments, debt and equity fund
raising and corporate restructuring.

Aclvisory activities are dligned into industry groups,
reflecting key areas of expertise in: infrastructure

and utilities; resources; telscommunications, media,
entertainment and technology; property; industrials and
financial institutions.

Macquarie Capital Advisers also encompasses
Macquarie Capital Funds which manages a range of
specialist funds including infrastructure and private
equity funds. Macquarie Capital's abifity to source

and acquire unique assets has allowed it to develop a
range of specialist funds globally. As at 31 March 2008,
Macquarie Capital Funds had assets under management
of A$140 billion®.

—Macquarie Capital Securities
Macquarie Capital Securities is a member of
22 exchanges operating in six distinct regions
including Australia, Asia, South Africa, Europe,
Canada and the US.

In Australasia, it operates as a full senvice institutional
broker. In Asia, the business is a full service institutionat
broker with one of the largest research and sales teams
dedicated to the region. It operates in 10 markets across
the region. In South Africa, Macquarie Capital Securities
operates as a joint venture under the name Macquarie
First South. In Canada, Macquarie Capital Securities
acquired Orion Securities Inc, a Canadian specialist
resourcas broker.

In both the US and Europe, Macquarie Capital Securities
has recently commenced a domestic specialist equities
business. This has bean driven to support Macquarie
Capital’s equity capital markets activities. The businesses
are being built as specialist equities platforms centred

on a quality independent research offering. The sectors
being focused on are those where we have core global
competence inciuding infrastructure/utilities, property,
resources, gaming and quantitative research.

Note:

1 As at 31 March 2008, Calculated as proportionate
enterprise value {proportionate net debt and equity value)
as at 31 December 2007 or cost if acquired subseguent to
31 December 2007,

— Macquarie Capital Products
Macquarie Capital Products advises on and participates
in corporate and project financing transactions where
there is a wide range of structuring issues. Macquarie
Capital Products uses its technical skills to provide a
key competitive advantage in thesa transactions. In
addition, Macquarie Capital Products manufactures and
distributes a number of retail financial products including
closed end funds in Germany, Austria and Switzerland,
funds in a number of other countries investing in listed
infrastructure securities and Fusion Funds, reFleXion,
Australian Agricuitural Products and infrastructure bonds
in Australia. Macquarie Capital Products also invests
in specialised asset managers to seed new structured
product opportunities.

— Macquarie Capital Finance
At 31 March 2008, Macquarie Capital Finance's portfolio
of loans and leases under management totalled
$A7 .3 bilion across a range of different industries in
select domestic and international markets. Macquarie
Capital Finance provides capital, finance and services
to clients operating in a range of select industries often
in niche international markets. The division uses internal
and third party capital to acquire financial assets and to
acquire, manage and realise niche assets through their
lifecycle. Macquarie Capital Finance's experience with
assets is used to deliver value and services to clients
through the provision of asset management and risk
transfer solutions.

4.2.2 Equity Markets Group

Equity Markets Group ("EMG") manages Macquarie’s
equity derivatives business. ft utilises its expertise in risk
management and product structuring skills to design
equity-based financial solutions and products for retail
and wholesale clients. EMG also operates Macquarie’s
stock borrowing and lending business and hedge funds.
it is comprised of four businesses:

— Equity Products Division - produces and distributes
equity-linked and risk management investment products
to retail and wholesale investors.

— Fund Products Division — specialises in quantitative
trading strategies and manages single strategy hedge
funds and fund-of-hedge-funds for wholesale and
retail investors.

— Alternative Strategies Division - a joint venture with
Macquarie Capital Securities and provides hedge funds
with market access, leverage, stock-borrowing and
execution senvices,

—Global Equity Finance Division - incomporates
Macquarie’s stock-borowing-and-lending business
and provides structured equity finance transactions for
wholesale clients.




4.2.3 Treasury and Commodities Group 4.2.4 Banking and Financial Services Group

Treasury and Commodities Group (“TCG") activities The Banking and Securitisation Group ('BSG”) and the
include trading and related activities in a broad range Financial Services Group (“FSG") merged in February
of financial and commodity markets. Activities range 2008 to become the Banking and Financial Services
across foreign exchange, debt and futures, as well Group (“BFS7.

as agricufture, energy and metals commodities. The
group globally provides clients with over-the-counter
and structured hedging and financing solutions and is
recognised as a leader across a number of markets. The
group’s focus is on selective geographic expansion and mana ; : ;

! , D gement products and services to financial advisers,
continued product innovation in its chosen markets. stockbrokers, mortgage brokess, professional service
TCG consists of the following divisions: industries and the end consumer.

—Metals and Energy Capital — provides equity and debt ~ This business is active in:
finance to the global metals and energy sectors. It also ! : : ;

) . : i ; —nvestment Lending - provides a comprehensive range
prowqes pnce making, derivative tradlpg and structured of margin and protected lending products throughout
hedging faculrpes tolthe base gnd precious metals Australia and New Zealand. The business distributes
SDQQK.”S Trg n conjuncttlon with the Energy Markets multiple branded products through financial advisers,
F'V'S'.On' Ex ﬁnergy sector. des 24-hour interbank or stock brokers and other strategic partners.

~ Foreign Exchange -~ provides 24-hour interbank price- _ geyationship Banking — provides innovative banking
making senvices in all currency pairs from one central services to successful small to medium businesses,

dealing roomt in Syaney. The d;'lis‘i?? also provide§ "'Sl;d professionals and high net worth individuals in Australia,
management senvices across all of these currencies a Canada and the UK.

tailor-made products to corporates and institutions in — Consumer Finance — provides a range of consumer

'g:it{a&ai(”dtgfba"y' ol . arket finance products in Australia. The personal loan business
- ne ananges and places primary market distributes secured and unsecured personal loans

debt for clients, and provides secondary market kiquidity under multiple brands via intermediaries and direct

in government, inflation-linked, corporate, global, to th )
" . e consumey. In April 2007, the group launched
mortgage and asset-backed securities. It also provides Macquaries first Australian credit ca%d. P

risk management sofutions through structured securities —Gilobal Investments - is a new division established
and denvative-based products relating to crecit and to focus on the development of products for retail and

interest rate risk. . . ; .
: - wholesale investors globally. In its first six months it
—Agricuitural Commodities and Investor Products has launched an institutional boutigue investment firm,

(“AGIP") — provides risk management, structured Q P
. ’ i ueen St Partners, and taken on responsibitity for the
financing, commodity related investor products and BFS interests in New Zealand fund m%?\ager[grook
selected physical commoqny SO!U'(IOI"‘IS to a broad Asset Management, acquiring the remaining 51% of
customer base. AG.P provides risk management the company. The division also includes the Macquarie
services across agricultural commeodities and selected Pastoral Fund
freight routes. ) o . .
, . —Mortgages - specialises in residential mortgage
~ Energy Matkats — provides risk Management N0 e SeIvices in Australia, Canada, taly and the US. Diffcut
nancing ons 10 a broad customer base across e et market conditions and increased cost of funding

energy sector. Global energy products traded include significantly impacted the mortgage businesses
C'.]Ude do."'tﬂée' o, he;gng ‘é"' g?scgljlne, dlﬂ‘s_thﬂlatgsltgas resulting in a decision to wind back residential mortgage
oil and et fuel). naptha and natural gas. The division origination services in Australia and cease new mortgage
IS also active in physical gas and electrcity trading in business in the US. Both businesses continue to provide

BFS is the primary relationship manager for Macquarie
Group's retail client base. The group brings together
Macquarie’s retail banking and financial services
businesses providing a diverse range of weatth

North America. . o

— Futures - provides a full range of broking and service 10 existing customers. o
clearing services for Australian and intermnational Credit quality across the mortgage portfolio is high
futures exchanges. across all countries, default rates are low and there is no

exposure to sub-prime loans.
—Macquarie Adviser Services — manages relationships
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with external financial intermediaries and provides
sales service and product management of in-house
and external products including retall superannuation,
insurance, financial planning software and
outsourced paraplanning.

—Macquarie Private Wealth — maintains direct
relationships with approximately 250,000 clients
offering a diverse range of services including full-service
and anling stockbroking; strategic financial planning;
executive wealth management; private banking and
private portfolio management.

As at 31 March 2008, BFS had A$80.9 bilion in assets
under administration, advice and/or management,
including A$17.6 bilion in the Cash Management Trust
and A$22.5 billion in the Macguarie Wrap (funds under
administration).

4.2.5 Funds Managerment Group

The Funds Management Group (‘FMG") focuses
on the management of securities. It manages funds
across the full spectrum of asset classes with
$A57.4 billion in assets under management at

31 March 2008. The group markets its products

in Australia and internationally.

FMG is one of Australia’s largest fund managers and
provides an innovative range of investment solutions to
superannuation funds, corporations, financial advisers,
platforms and retail investors in Australia

and internationally.

4.2.6 Real Estate Group

The Real Estate Group (‘REG" is a diverse,

international business with a blend of real estate and
financial expertise across a number of locations and
products. it offers a range of services including funds
management, wholesale equity raising, investment

and development finance, development management,
property securitisation, asset management, advisory and
research. REG consists of two divisions:

—Real Estate Structured Finance — is a client based
business which originates real estate development and
investment opportunities for debt and/or equity funding
in project risk and profit shanng structures. The business
specialises in investing or raising capital (debt and
equity) for clients engaged in real estate acquisition and
repositioning, development and longer term investment.

— Real Estate Capital — a market leader in real estate
management, development and fund management,
deal sourcing, advisory, structuring and financing, reat
estate securitisation and unlisted equity raising, with
businesses located in Australia, Asia, North America,
Africa and Europe.

As at 31 March 2008, REG (and associates) had
A$32.3 billion in real estate assets under management.
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Risk is an integral part of Macquarie’s businesses.
Management of that risk is therefore ¢ritical to
Macquarie’s continuing profitability. Strong independent
prudential management has been a key to Macquarie’s
success over many years. Where risk is assumed, it is
within a calculated and controlled framework.

Risk is owned at the business level with business heads
responsible for identifying risks within their businesses
and ensuring that they are managed appropriately.

The aim is to give business heads a high level of
entrepreneural freedom to develop and implement
business unit strategy, new products and services,

new market inftiatives and domestic and international
alliances. However, boundaries exist in relation to credit,
market, operational, regulatory and reputation risks.
These areas have implications outside the businesses
and are tightly controlled by the Risk Management
Group (“RMG"). This is referred to as the ‘Freedom within
Boundaries’ philosophy.

RMG exercises centralised prudential management

and ensures risks are assessed consistently from a
Macquarie-wide perspective. RMG is mandated with
identifying, quantifying and assessing all risks and setting
appropriate prudential limits. RMG’s authority is required
for all material risk acceptance decisions. The Head

of RMG is a member of Macquarie's Executive
Committee and reports directly to the Managing

Director and the Board.

Macquarie has developed an economic capital model
that is used to quantify Macquarie's aggregate leval of
risk. The economic capital framework complements
the management of specific risk types including equity,
credit, market and operational risk by providing an
aggregate view of the risk profile of Macquarie. The
economic capital model is used to support business
decision-making, and has three main applications:

—capital adequacy assessment

—risk appetite setting

—nsk-adjusted performance measurement.
Full details of Macquarie’s risk governance structure
and risk management framework are provided in the

Risk Management Report in Macquarie’s 2008 Annual
Report.




4.4.1 Macquarie Results

Macquarie announced is results for the year ending 37 March 2008 on 20 May 2008, Detalls of its financial
performance are included in its financial statements {included in the Annual Report) provided to ASX on

20 May 2008,

The consolidated profit after tax attributable to Ordinary Shareholders of Macquarie for the year to 31 March 2008
was $1,803 million, increasing by 23% from $1,463 million for the year to 31 March 2007. Eamings per Ordinary
Share increased by 13% from A$5.92 to A$6.71 for the same period.

4.4.2 Pro-forma Financial Information

4.4.2. 1 Basis of preparation

The following consolidated pro-forma balance sheet and consolidated pro-forma capital adequacy position for
Macquarie as at 31 March 2008 sets out the expected effect of this Offer, and assume that as at 31 March 2008:

—the Offer was completed and $600 milion of CPS are issued;

—CPS proceeds are initially invested into investment securities available for sale; and

—CPS are classified as $584 million of loan capital (3600 milion gross proceeds net of $16 milion total issue costs)
in the consolidated balance sheet of Macquarie.

4.4.2.2 Consolidated pro-forma balance sheet
The following table sets out the consolidated pro-forma balance sheet based on the aucdited consolidated balance
sheet of Macquarie as at 31 March 2008, adjusted as if the issue of CPS was completed as at that date.

Consolidated pro-forma balance sheet—31 March 2008
As at 31 March 2008

Pro-forma
$ millicn Actual adjustments Pro-forma
Assets
Cash and balances with central banks 7 7
Due from banks 10,110 10,110
Cash collateral on securities borrowed and reverse
repurchase agreements 22,906 22,906
Trading portfclio assets 15,807 15,807
Loan assets held at amortised cost 52,407 52,407
Cther financial assets at fair value through profit or loss 4131 4131
Derivative financial instruments — positive values 21,136 21,136
Other assets 10,539 10,539
investment securities available for sale 16,454 584 17,038
intangible assets 494 494
Life investment contracts and other Unitholder assets 5,699 5,699
Due from controlled entities - -
Interest in associates and joint ventures using the equity method 5,500 5,500
Property, plant and equipment 375 375
Investments in controlled entities - -
Deferred income tax assets 718 718
Non current assets and assets of disposal groups classified
as held for sale 967 967
Total assets 167,250 584 167,834
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As at 31 March 2008

Pro-forma

$ million Actuaf adjustments Pro-forma
Liabilities
Due to banks 10,041 10,041
Cash collateral on securities lent and repurchase agresment 13,781 13,781
Tradiing portiolio liabilities 11,825 11,825
Derivative financial instruments — negative values 21,399 21,399
Deposits 15,783 15,783
Debt issued at amortised cost 57,116 57,115
Other financial liabiiities at fair value through profit or loss 6,288 6,288
Other liabilities 12,210 12,210
Current tax liabilities 193 193
Life investment contracts and cther Unitholder liabilities 5,689 5,689
Provisions 179 179
Deferred income tax liabilities 121 121
Non-current liabilities and liabilities of disposal groups
classified as held for sale 215 215
Total liabilities excluding loan capital 154,839 154,839
Loan Capital
Subordinated debt at amortised cost 1,704 1,704
Subordinated debt at fair value through profit or loss 646 646
CPS 584 584
Total loan capital 2,350 584 2,934
Total liabilities 157,189 584 157,773
Net assets 10,061 10,061
Equity
Contributed equity
Ordinary share capital 4,534 4,634
Treasury shares (12) (12)
Exchangeable shares 133 133
Reserves 456 456
Retained earnings 3,718 3,718
Total capital and reserves attributable to ordinary
equity holders of Macquarie Group Limited 8,829 8,829
Minority Interest
Macquarie Income Preferred Securities 752 752
Macquarie Income Securities 391 391
Cther minority interests 89 89
Total equity 10,061 10,061

The pro-forma adjustments reflect the impact of the issuance of CPS. For the purpose of the pro-forma historical
balance sheet, it is assumed this issuance occurs effective 31 March 2008.

Issue of CPS

It is assumed that $800 million of CPS are issued for cash, less issue expenses of $16 milion, giving net cash
proceeds of $584 million. No pro-forma adjustment has been made for oversubscriptions.




4.5.1 Macquarie's regulatory capital position and
capital management strategy

Macquarie is curently well capitalised with surplus
capital in both the Banking Group and the Non-Banking
Group. At 31 March 2008, Macquarie's capital buffer
was approximately $3 billion in excess of the Group's
minimum capital requirements. Macquarie's policy is to
hold a level of capital that can be efficiently used in day-
to-day activities while ensuning there is a sufficient buffer
for growth over the medium term and the ability to take
advantage of opportunities as they arise. Macquarie
has consistently grown capital ahead of its business
requirements to allow for future growth.

4.5.2 APRA's capital adequacy requirements

As an APRA Authorised NOHC, MGL is required to
hold adequate regulatory capital to cover the risks

for the whole Group. APRA has stipulated a capital
adequacy framework for MGL, based on MGL's Board-
approved economic capital model and APRA's ADI
prudential standards.

MGL's capital adequacy framework requires it to
maintain minimum regulatory capital requirements
calculated as the sum of the doltar value of:

—The Banking Group's minimum capital to cover risk-
weighted assets and regulatory deductions, according
to APRA's ADI prudential standards; and

—The Non-Banking Group economic capital requirement,
calculated using Macquarie's economic capital model.

Transactions internal to the Group are exciuded.

In addition, Macquarie maintains a buffer against
unexpected volatility in various factors that affect its
capital position, such as foreign exchange and interest
rate movements.

4.5.3 Risk appetite setting

Macquarie's risk appetite is expressed through the risk
limit framework. This consists of the specific risk limits
given to various businesses and products or industry
sectors and also a Global Risk Limit which constrains
the aggregate level of risk. The Global Risk Limit is set to
protect earnings and ensure Macquarie emerges from a
downturn with sufficient capital to operate.

4.5.4 Consolidated pro-forma capital adequacy position
The following graph sets out the consolidated pro-

forma capital adequacy position based on the capital
position as disclosed in Macquarie's Annual Report as at
31 March 2008, adiusted as if an issua of $800 milion of
CPS was completed as at that date.

Macquarie Group Limited — Pro-Forma Regulatory capital position

31 March 2008
Banking Group & Non-Banking Group
S biflion

Minimum capital
requirement

Buffer for volatility

Growth and strategic
flexibility

Regulatory capital
position
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Macquarie has been rated on an interactive basis by
Standard & Poor's, Moody's and Fitch Ratings. Those
ratings that are current at the date of this Product
Disclosure Statement and are relevant to the Offer are
as follows:

Macquarie

CPS - Issue long-term

Ratings Credit Rating credit rating
Standard & Poor's BBB A
Moody's Baa1 A2
Fitch Ratings A

CPS have been assigned Issue Credit Ratings of ‘BBB’
from Standard & Poor's and ‘Baat’ from Moody's. These
ratings from Standard & Poor’s and Moody's have been
assigned subject to no material changes occurring to the
transaction structure or documentation.

Macquarie's long-term credit ratings wera issued by
Standard & Poor’s on 16 November 2007, by Moody's
on 16 November 2007 and by Fitch Ratings on 15
Novermnber 2007,

These credit rating references are current but may be
ravised or withdrawn by the refevant credit rating agency
at any time. These credit rating references are not a
recommendation by the relevant credit rating agency

to apply for CPS offered under this Product Disclosure
Staterent. None of Standard & Poor's, Moody's and
Fitch Ratings has consented to the use of their credit
rating references in this Product Disclosure Statement.
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4.6.1 Issue Credit Rating

An Issue Credit Rating is a current opinion of the
creditworthiness of an obfigor with respect to specific
financial obligations, a specific class of financial
chligations or a specific financial program.

Issues rated ‘BBB-' or higher by Standard & Poor's are
generally considered in capital markets to be investment
grade. CPS have been assigned a ‘BBB' rating by
Standard & Pocr's and are therefore investment grade.

Issuss rated ‘Baa3' or higher by Moody'’s are generally
considered in capital markets to be investment grade.
CPS have been assigned a ‘Baal’ rating by Moody's
and are therefore investment grade. An Issue Credit
Rating of '‘Baa1’ offers strong financial security.

4.6.2 Macquarie's long-term credit rating

A long-term credit rating is a current opinion of an
obligor’s overall financial capacity to pay its financial
obligations {that is, its creditworthiness).




Standard & Poor’s

Macquarie’s current long-term credit rating from
Standard & Poor’sis 'A-' (Outiook Stable}. An obligation
rated 'A-" is somewhat more susceptible to the adverse
effects of changes in circumstances and economic
conditions than obligations in higher rated categories.
Howaever, the obligor's capacity to meet its financial
commitment on the obligation is still strong.

The ratings from *AA' to ‘CCC' may be modified by the
addition of a plus (+) or a minus {-) sign to show relative
standing within the major rating categories. The rating
outlook assesses the potential direction of an issuer's
long-term debt rating cver the intermediate to longer
term. Rating outiooks fall into the fallowing four
categories: positive, negative, stable and developing.

The outlook applied to Macquarie’s long-term cradit
rating above is ‘Outiook Stable” which indicates that
the rating is not likely to change.

Moody's

Moody’s long-term credit rating for Macquarie is ‘A2’
{Cutlook Stable). Issuers rated ‘A2’ offer good financial
security. However, elements may be present which
suggest a susceptibility to impairment sometime in
the future.

Moody’s applies numerical modifiers of 1, 2 and 3

in each category from ‘Aa’ to ‘Caa’. The modifier

1 indicates that the issuer is in the higher end of its
letter rating category. The rating outlook is an opinion
regarding the likely direction of an issuer’s rating over the
medium term. Rating outlooks fall into the four following
categories: positive, negative, stable and developing
{contingent upon a particular event). The outiook
applied to Macquarie’s long-term credit rating above is
‘Outlook Stable” which indicates that the rating is not
likely to change.
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Fitch Ratings

Macquarie's long-term credit rating from Fitch Ratings
is ‘A’ (Outlook Stable). Issuers rated ‘A’ offer a low
expectation of credit risk. The capacity for timely
payment of financial commitments is considered strong.
This capacity may, nevertheless, be more vulnerable to
changes in circumstances or in economic conditions
thart is the case for higher ratings.

The ratings from ‘AA’ to ‘CCC' may be modified by
the addition of a plus (+) or a minus {-) sign to show
relative standing within the major rating categories. The
rating outlook assaesses the potential direction of an
issuer’s long-term debt rating over the intermediate to
longer term. Rating outlooks fall into the following four
categories: positive, negative, stable and developing.

The outlook applied to Macquarie’s long-term credit
rating above is ‘Outiock Stable’ which indicates that the
rating is not likely to change.

Credit ratings are not ‘market’ ratings, nor are
they a recommendation to buy, hold or sell
securities (including CPS). As at the date of this
Product Disclosure Statement, Macquarie has not
approached any other rating agency for a rating
of CPS. Credit ratings are subject to revision or
withdrawal at any time.
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Seareitte: ‘5" This Section sets out:
_________________________ M —risks associated with investing in CPS; and
—risks associated with Macquarie







This Section identifies a number of risks associated with
an irvestment in CPS. Prospective investors should note
that this list of risks is not exhaustive and that additional
risks and uncertainties that Macquarie is unawara of,

or currently deems immaterial, may become important
factors that affect Macquarie or the performance of CPS.

Some risks are specific to both an investment in CPS
and Macquarie itself whilst other risks are general
investment risks, which may materially and adversety
affect the performance of CPS and the value of CPS.
Many of these risks are outside the control of the Issuer,
Macquarie and their respective Directors.

An investment in CPS should be considered in light of
these risks, both general and specific. Each of the risks
set out below could, if they eventuate, have a materially
adverse impact on CPS.

Prior to making an investment decision, prospective
investors should read the entire Product Disclosurs
Statement and carefully consider the highlighted risk
factors. Investors should have regard to their own
investrment objectives and financial circumstances
and should seek professional guidance from their
stockbroker, solicitor, accountant or other professionat
adviser before deciding whether to invest,

Investors should have regard to how an investment
in CPS fits into their overall investment portfolio.
Diversification of investment portfolios overall can be
used as a part of portfolio risk management.

5.2.1 Distributions may not be paid

If the Issuer decides in its absolute discretion not to pay
a Distrinution, or one or more of the other Payment Tests
are not satisfied in respect of a Distribution, then that
Distribution will not be paid. If dividends or distributions
are not paid on the LPS or Subordinated Notes then

the Issuer may not have sufficient Trust Income to pay
Cistributions to Holders.

Distributions are non-cumulative. Therefore, if a
Distribution is not paid, Holders will have no right to
receive that Distribution at a later time and no remedy
for the non-payment. The Issuer may subsequently pay
all or some of the unpaid Distribution by declaring an
Optional Distribution (subject to APRA giving its prior
written approval) —see Section 2.5.9.

50

If the Issuer does not pay a Distribution in full within

five Business Days of a Distribution Payment Date,

then a Distribution Restriction applies to Macquarie.

This means that no Member of the Macquarie Group
will pay any interest, dividends, or other distributions

or payments in respect of the Ordinary Shares and
certain other securities or (if permitted) effect any
redemption, reduction, cancellation or repurchase of

the Ordinary Shares or certain other securities, unless
gither an Optional Distribution equal to the amount of
any Distribution {or part thereof) missed during the twelve
months preceding the date of the Optional Distribution is
paid by the Issuer; or all Distributions in respect of CPS
during the preceding twelve months have been paid

in full by the Issuer; or all CPS have been Converted,
Redeemed or Exchanged for Preference Shares — See
Section 2.5.8.

5.2.2 Financial market conditions

The market price of CPS may fluctuate due to

various factors, including investor perceptions, worldwide
economic conditions, interest rates, movements in the
market price of Ordlinary Shares, debt market conditions
and factors that may affect Macquarie’s financial
performance and position.

It is possible that CPS may trade at a market price
below their Issue Price of $100 each.

Increases in relevant interest rates may adversely affect
the market price of CPS. The market price of CPS
may be more sensitive than that of Ordinary Shares to
changes in interest rates.

The Ordinary Shares issued to Holders as a result of any
Conversion of CPS will, after Conversion, rank equally
with existing Ordinary Shares. Accordingly, the value of
any Ordinary Shares received will depend on the market
price of Ordinary Shares after the Exchange Date or
Mandatory Conversion Date.

The Distribution Rate will be fixed until 30 June 2013 and
thereafter will be based on a floating rate. There is a risk
that if market interest rates increase the Distribution Rate
will become less attractive when compared with the
rates of retum on comparable securities.

5.2.3 Liquidity
The market for CPS may be less liquid than the market
for Ordinary Shares.

Holders who wish to selt their CPS may be unable to do
s0 at an acceptable price, or at all, if insufficient liquidity
exists in the market for CPS.




5.2.4 Exchange by Macquarie is subject to certain
events occurring

Exchange may occur after a RE Removal Event, a Trust
Winding Up (Holder Resolution) Event, a Tax Event or a
Regulatory Event and must occur after an Acquisition
Event—see Section 2.6.6. The mechanism chosen by
the issuer for Exchange is subject in all cases (cther than
in respect of Resale or Preference Share Exchange) to
APRA giving its prior written approval. The choice of
Corwersion is also subject to the level of the Ordinary
Share price on the second Business Day before the
proposed date of dispatch of the Exchange Notice.

If the VWAP on that date is less than 55.55% of the
Issue Date VWAR, the issuer is not permitted to

choose Conversion.

The mechanism of Exchange that is chosen by the
Issuer and whether APRA gives its approval, may not
coincide with a Holder's individual preference in terms of
timing or whether the Holder receives Ordinary Shares
or cash on Exchange. This may be disadvantageous

to the Holder in light of market conditions or individual
circumstances at the time of Exchange.

5.2.5 Mandatory Conversion may not occur on

30 June 2013 or at all

CPS may convert into Ordinary Shares on 30 June
2013. However, there is a risk that the Ordinary Share
price falls to such an extent that the First Mandatory
Conversion Condition or Second Mandatory Conversion
Condition is rot satisfied. Mandatory Conversion would
then occur on the next Distribution Payment Date on
which all of the Mandatory Conversion Conditions are
satisfied unless the Issuer elects to Redeem or Resslt
CPS. However, there remains a risk that, having fallen to
the extent necassary to prevent Mandatory Conversion,
the Crdinary Share price does not return to levels

that would cause Mandatory Conversion to oceur. In
addition, Conversion cannot occur if a Delisting Event
subsists on the relevant Mandatory Conversion Date. If
the Mandatory Conversion Conditions are not satisfied
on the Initial Mandatory Conversion Date and CPS are
not otherwise Redeemed or Resold, CPS will remain
on issue and the Distribution Rate will be based on

a floating rate for all such Distributions after the Initial
Mandatory Conversion Date.

The Issuer may choose to arrange for Resale to
occur from Holders to one or more Nominated
Purchasers on a possible Mandatory Conversion
Date, which would mean Holders would receive
$100 for each CPS that is Resold.

The choice to Resell CPS may not coincide with

a Holder’s individual preference in terms of timing
or whether the Holder receives Qrdinary Shares or
cash on the Mandatory Conversion Date. This may
be disadvantageous to the Holder in light of market
conditions or individual circumstances at the time.
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in the case of Mandatory Conversion not occurring on
a possible Mandatory Conversion Date, and there being
no Resale or Redemption, Distributions are expected 1o
be paid on CPS subject to the Payment Tests.

For more information on Mandatory Conversion
- see Section 2.6.

For more information on Resale ~ see Section 2.8.

For a chart showing the Ordinary Share price over the
past five years — see Section 2.6.4.

5.2.6 Resale may not occur

If the: Issuer chooses to arrange for the Resale of all
CPS on issue, Macquarie must nominate a Nominated
Purchaser(s) to undertake, on terms and conditions
reasonably determined by Macquarie, to acquire all
CPS for $100 each. It is the Nominated Purchaser(s)
obligation to pay the consideration to Holders for CPS
that are to be Resold. Macquarie has no obligation

to pay this amount if it is not paid by the Nominated
Purchasers. Accordingly, there is a risk that the
Nominated Purchasers may not be able to deliver cash
equal to $100 for each CPS to be Resold. There is
also a risk that the Resale does not proceed because
the conditions to which the Resale is subject are not
satisfied or waived within the appropriate period. If

the Nominated Purchasers do not pay cash equal to
$100 for each CPS that is to be Resold or the Resale
otherwise does not complete, Holders will continue to
hold CPS {unless Resold in accordance with the CPS
Terms) until the next Distribution Payment Date where all
of the Mandatory Conversion Conditions are satisfied,
or subject to APRA giving its prior written approval, an
Exchange Date when the Issuer can Convert or Redeem
all CPS on issue.

As a result, where the Issuer has chosen to arrange
Resale, there is a risk that the Resale may not occur
and that CPS may be converted into Ordinary Shares
or Redeemed for cash at a date later than originally
expected. This may not coincide with a Holder's
individual preference in terms of timing or whether the
Holder receives Ordinary Shares or cash for their CPS.
This may be disadvantagecus to the Holder in light

of market conditions or individual circumstances at
the time.
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5.2.7 Conversion
The only conditions to Conversion are the Mandatory
Conversion Conditions.

One condition to Conversion is that a Delisting Event
has not occurred however other events and conditions
may affect the ability of Holders to trade or dispose of
the QOrdinary Shares issued on Conversion. For example,
the willingness or ability of ASX to accept the Ordinary
Shares issued on Conversion for listing or any practical
issues which affect that listing, any disruption to the
market for the Ordinary Shares or to capital markets
generally, the availability of purchasers for Ordinary
Shares and any costs or practicalities associated with
trading or disposing of Ordinary Shares at that time.

5.2.8 Fluctuation in Ordinary Share price

The market price of Ordinary Shares will fluctuate

due to various factors, including investor perceptions,
domestic and worldwide economics and factors that
affect Macquarie's financial performance and position
and the performance of the financial services sector or
other industries.

The number of Ordinary Shares issued on Mandatory
Conversion or after a RE Removal Event, a Trust
Winding Up (Holder Resolution) Event, a Tax Evert, a
Regulatory Event or an Acquisition Event will depend

on a number of factors, including the Ordinary Share
price over the 20 Business Days immediately before

the Mandatory Conversion Date or the Exchange Date.
The value of the additional Ordinary Shares issued as

at the Exchange Date may therefore be different to the
value calculated using the VWAP during the 20 Business
Days on which trading in the Ordinary Shares took place
before the Mandatory Conversion Date or Exchange
Date.

5.2.9 Ranking

The payment of Distributions and cash Redemption
proceeds on CPS are not guaranteed by Macquarie or
any other member of the Group.

In the event of a winding up of the Issuer, if CPS have
not been Resold or Redeemed, Holders will be entitled
to be paid the Liquidation Amount for each CPS. This
is an amount for each CPS equal to its Issue Price.
The claim for the Liquidation Amount ranks ahead of
Ordinary Units.

If there is a shortfall of funds on a winding up, there
is a risk that Holders will not receive a full {or any)
return of capital or payment of any Distributions
declared but unpaid.

In a winding up of MGL, Holders will receive Preference
Shares, which will rank in priority to Crdinary Shares and
behind creditors.

5.2.10 Credit ratings

One or more independent credit rating agencies have
assigned ratings to CPS and Macquarie. There is a risk
that the credit ratings of CPS and Macquarie could be
reviewed, withdrawn or downgraded, which may impact
the market price and fiquidity of CPS.

52

Credit ratings are not ‘market’ ratings, nor are they
a recommendation to buy, hold or sell securities
{ncluding CPS) and are subject to revision or
withdrawal at any time.

The credit ratings may not reflect the potential impact
of all risks refated to the structure under which CPS are
issued, market and additional factors discussed in this
Section, and other factors that may affect the value of
CPS or Macquarie’s financial performance cr position.

5.2.11 Regulatory matters

CPS qualify for NOHC Capital treatment at the date of
this Product Disclosure Statement. However, if APRA
subsequently determines that CPS do not or will not
qualify for NOHC Capital treatment, the Issuer may
decide that a Regulatory Event has occurred. This will
allow Conversion, Resale or Redemption of all {out
not some only) of CPS on issue (subject to APRA
giving its prior written approval). For the risks attaching
to Macquarie’s exercise of discretion on Exchange
after certain specified events—see Section 5.2.5 and
Section 5.2.6.

If an APRA Capital Event ocours, a Preference Share
Exchange will ocour—see Sections 2.9.2 and 8.5.1.

5.2.12 Australian tax consequences

A general outline of the tax consequences of investing
in CPS for certain potential investors who are Australian
resicients for tax purposes is set out in the Tax Letter

in Section 7. This discussion is in general terms and is
not intended to provide specific acvice addressing the
circumstances of any particular potential investor.

Accordingly, potential investors should seek independent
advice concerning their own individual tax position. If a
change is made to the Australian tax system and that
change leads to a more than insignificant increase in
Macquarie’s costs in relation to CPS being on issue,

the Issuer is entitied to Exchange —see Sections 2.6.9
and 2.6.12.

5.2.13 Issue of securities by Macquarie
MGL and other members of the Group have issued and
may in the future issue securities that:

—rank for distributions or payments of capital (including

on the winding up of Macquarie or another member of
the Group) equally with, behind or ahead of CPS and
which may contain a distribution restriction which affects
Distributions on CPS;

—havs the same or different distribation, interest or

distribution rates as CPS; or

— have the same or different terms and conditions as CPS.

An investment in CPS camies no right to participate in
any future issue of securities {whether equity, hybrid,
dsbt or ctherwise) by any member of the Group. No
prediction can be made regarding the effect (if any} such
future issue of securities-by an entity in the Group may
have on the market price or liquidity of CPS.




Risks associated with Macqguarie are refevant to Holders
because:

—they may adversely affect the ability of Macquarie to fund
Distributions; and

—they may adversely affect the price of, or payment of
distributions on, Ordinary Shares after Conversion.

5.3.1 Market conditions and competition

Global credit market conditions are subject to periods

of volatility which can negatively impact market liquidity,
increase credit spreads and reduce funding availability.
Volatile markets can have the effect of reducing the

flow of transactions in certain industry sectors which
can adversely impact Macquarie'’s financial performance.
Other risks associated with funding that a financial
institution may face are over reliance on a particular
funding source, or a simultaneous increase in funding
costs across a broad range of sources. In the second
half of 2007, global credit markets, particularty in

the United States and Europe, experienced difficult
conditions and volatility. These challenging market
conditions have continued into 2008, and have resutted
in less liquidity, greater vclatility, widening of credit
spreads and lack of price transparency in credit markets.

Changes in investment markets, including changes

in interest rates, exchange rates and returns from

equity, property and other investments, will affect the
financial performance of Macguarie through its ability

to eamn base and performance tees and through its
operations and investments held in financial services and
associated businesses,

The financial services industry in Australia and
internationally is competitive and subject to significant
change. Macquarie faces significant competition from
local and international competitors, which compete
vigorously for participation in the various markets and
sectors across which Macquarie operates. The effect of
competitive market conditions may adversely impact on
the earnings and assets of Macquarie.

5.3.2 Liquidity risk

Liquidity risk is the risk that Macquarie may be unable to
meet its financial commitments when they fall due which
could arise due to mismatches in cash flows. Liquidity
is essential to Macquarie's businesses. Liquidity could
be impaired by an inability 1o access debt markets, an
inability to sell assets or unforeseen outflows of cash or
collateral. In difficult credit markets Macquarie may be
forced to fund its operations at a higher cost or may not
be able to raise as much funding as it needs to support
its business activities. The Group's funding costs have
increased since global credit markets deteriorated in
August 2007. This has not yet had a material impact

on the Group's profitability. The future availability of

term funding markets to market participants, including
Macquarie, will be of critical importance. Although

there have been some signs of improvement in access
to public bond markets, if this is not sustained over

the medium term, and cther existing avenues of term
funding become unavailable, Macquarie may need to
consider a reduction in term assets.
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5.3.3 Market risk

Market risk is the exposura to adverse changes in the
value of Macquarie's trading portfolios as a result of
changes in market prices or volatility including risks
arising from foreign exchange rates, interest rates,
equities, commodities, derivatives (which are subject to
settlement and other risk) and the correlation of market
pricas and rates within and across markets. These risks
may impact the value of financial instruments and other
financial assets that are canied at fair market value.
These risks are heightened at present because the
current credit market detericration has affected financial
markets, with significant loss of value and confidence in
some sectars. t remains unclear how long it waill take for
markets to stabilise.

5.3.4 Interest rate risk

Interest rate risk arises from a variety of sources
including mismatches batween the repricing periods of
assets and liabilities. As a result of these mismatches,
movements in interest rates can affect earnings or the
value of Macquarie.

5.3.5 Equity risk
Risks, which may result in losses, arise on non-trading
equity-like exposures, including:

—holdings in specialised funds managed by Macquarie
Capital;

—principal exposures taken by Macquarie Capital,
including direct investments in entities external to
Macquarie and seed assets for tunds;

—property equity, inCluding property trusts and direct
property investments; and

—other equiity, including lease residuals and investments in
resource Companies.

5.3.6 Credit risk

Credit risk is the risk of financial loss as a resutt of
failure by a client or counterparty to mest its contractual
obiigations. Credit risk arises from both lending and
trading activities.
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5.3.7 Operational risk

The daily operations of Macquarie may result in financial
or other loss. Macquarie's profitability is subject to a
variety of operational risks including business decisions,
technology risk (including business systems failure),
reputation risk (including damage to brands), fraud,
compliance with legal and regulatory obligations,
counterparty performance under outsourcing
arrangements, business continuity planning, legal and
litigation risk, data integrity risk, managing conflicts of
interests and key person risk.

Magcquarie is reliant on the ability to hire and retain
appropriately qualified staff. The availability of adequate
insurance cover is important in order to mitigate the risks
across Macquarie’s business activities.

The Directors have adopted policies and procedures
to control exposure to, and limit the extent of, these
risks. Whilst there are inherent limitations in any risk
management control system and control breakdowns
and systern failures can occur, the development and

5.3.8 Regulatory and legal risks

Macquarie's business is subject to substantial regulatory
and legal oversight. In particular, Macquarie Group
Limited, authorised as a NOHC of an AD), is regulated
by APRA.

Failure to comply with legal and regulatory requirements
or government policies may have a matenal adverse
effect on Macquarie and its reputation among customers
and regulators and in the market.

Future regulatory and legal developments may also
have a material adverse effect on Macquarie. Macquarie
operates in a range of jurisdictions with different
compliance regimes which are subject to change.

In addition to regulatory consequences associated

with CPS, potential changes to the Australian and
international regulatory environment may have a material
adverse effect on Macguarie. These risks include
changes to:

— accounting standards;

maintenance of effective control systems should provide — government policies; and

a solid foundation for risk management.

— prudential regulatory requirements, including those

administered by APRA,




5.3.9 General business

The financial prospects of any entity are sensitive to
the undertying characteristics of its business and the
nature and extent of the commercial risks to which
the entity is exposed. There are a number of risks
faced by Macquarie, including those that encompass
a broad range of economic and commercial risks.
The risk management framework incorporates active
management and monitoring of risks including market,
credit, equity, liquidity, operational, compliance, foreign
exchange, legal and regulatory risks. These risks create
the potential for Macquarie to suffer loss.

The Risk Management Report in Macquarie’s 2008
Annual Report (pages 38 to 51) sets out a summary
of the key policies which have been put in place by
Macquarie to control exposure to risks including credit
risk on lending activities, liquidity sk, market risk and
operational risk.

5.3.10 Tax risk

Future tax developments or changes to tax laws may
alse have a material adverse effect on Macquarie.
Macquarie operates in a range of jurisdictions with
different tax regimes which are subject to change.

A change to tax treatment of any of Macquarie's
subsidiary companias may impact the after tax samings
of Macquarie.

5.3.11 Changes in government policy

Macquarie may be affected by changes in government
policy or legislation applying generally to companies in an
industry of any jurisdiction in which Macquarie operates.

5.3.12 Changes in technology

Technology plays an increasingty important role in

the delivery of financial services to customersin a

cost effective manner. Macquarnie'’s ability to compete
efiectively in the future will, in part, be driven by its ability
to maintain an appropriate technology patform for the
efficient defivery of its products and services.

5.3.13 Other risks

Macquarie’s profitability is also subject to a number of
other risks inctuding political risk, risks from external
events and strategic risks (including acquisitions).

Macquarie CPS Product Disclosure Statement

5.3.14 New business risk

The operating strategy of Macquarie is driven by growth
and diversification. A number of Macquarie's recent and
planned business initiatives and expansions of existing
businesses into new jurisdictions may bring Macguarie
into contact, directly or indirectly, with individuals and
entities that are new clients, with new asset classes and
other new products or and new markets.

These business activities expose Macquarie to new and
enhanced risks, including reputation risks arising from
dealing with a range of new counterparties and investors
along with these activities being exposed to the range of
risks already outiined in Section 5.3.

The summary of risks in this Section is not
exhaustive and you should read this Product
Disclosure Statement in full, as well as any
documents incorporated by reference, and consult
your financial adviser or other professional adviser
before deciding whether to invest in CPS.
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CONSUMER ADVISORY WARNING

Did you know?
Small differences in both investment performance and fees and
costs can have a substantial impact on your long term returns.

For example, total annual fees and costs of 2% of your fund
balance rather than 1% could reduce your final return by up to
20% over a 30 year period (for example, reduce it from
$100,000 to $80,000).

You should consider whether features such as superior
investment performance or the provision of better member
services justify higher fees and costs.

You may be able to negotiate to pay lower contribution fees
and management costs where applicable. Ask the fund or your
financial adviser.

To find out more

If you would like to find out more, or see the impact of the fees
based on your own circumstances, the Australian Securities and
Investments Commission (ASIC) website (www.fido.asic.gov.au)
has a managed investment fee calculator to help you check out
different fee options.




This Section summarises the fees and other costs that may be payable in respect of the Trust and may be deducted
from the assets of the Trust, which may impact the retums on your investment and the fund assets as a whole.
As shown in the table below, you will not generally be charged fees and costs. This is because:

—Macquarie is paying the costs incurred in establishing the Trust and camying out the Offer and has agreed to

reimburse the Issuer for the ong

oing costs and expenses of operating the Trust; and

—on this basis, the Issuer has waived its right to a management fee under the Constitution.
You should read all the information about fees and costs, because it is important to understand their impact on

your investment.

Nore of the fees or other costs

set out below are negotiable.

Type of fee or cost

Amount*

How and when paid

Fees when your money moves
in or out of the Trust

Establishment fee: The fee
o open your investment.

Nil.

Net applicable,

Contribution fee: The fee on
each amount contributed to
your investment.

INil.

Not applicable.

Withdrawal fee: The fee on
each amount you take out
of your investment.

Nil.

Not applicable.

Termination fee: The fee
to close your investment.

MNil.

Not applicable.

Management costs
The fees and costs for
managing your investment.

Details on how and when
management costs are paid
are set out below in relation
to the individual components
of management costs.

Management fee: The fees Nil. See Section 6.3.1 for an explanation of the Not applicable.
for managing your investment. management fees that may be deducted from
the Trust assets as a whole. However, you will
not generally be charged the management fees
as, under the Constitution, the Issuer has waived
its nghts to the management fees as these will
be payable by Macquarie under the terms of the
Impiementation Deed.
Other management costs: See Section 6.3.2 for an explanation of the other Not applicable.
The ongoing costs and management costs, including the Offer and
expenses of operating the establishment costs. However, you will not
Trust, including the Offer generally be charged other management costs.
and establishment costs. This is because under the terms of the implementation
Deed, Macquarie is paying the costs incurred in
establishing the Trust and carrying out the Offer and
has agreed to reimburse the Issuer for the ongoing
costs and expenses of operating the Trust.
Service fees
Investment switching Nil, Not applicable.

fee: The fee for changing
investrment options.

" The costs and expenses disclosed in the table are inclusive of GST and net of any input tax credits available.

Macquarie CPS Product Disclosure Statement
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This table gives an example of how the fees and costs in relation to the Trust can affect your invesiment over a one
year period. You should use this table to compare this product with other managed investment products.

Type of fee or cost Amount How and when paid
Management costs. Nil costs to Holders, For every $50,000 you have
invested in the Trust you will
be charged $0 each year.
Total cost of Trust Nil. If you had an investment of
(Management costs plus $50,000 at the beginning
contribution costs). of the year, you would be
charged a fee of $0*.

* As stated above, management costs and expenses of the Issuer will not reduce the Distribution Rate on CPS.
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6.3 ADDITIONAL EXPLANATION OF FEES
AND COSTS

If you seek the advice of a financial adviser in connection
with applying for CPS, your financial adviser may charge
you a fee. The adviser's remuneration will be the amount
you negotiate with your adviser.

For more information on taxation implications, see
Section 7.

6.3.1 Issuer's fee under the Constitution

Under the Constitution, the Issuer is entitled to receive
out of the Trust a fee in respect of each three month
pencd ending on 31 March, 30 June, 30 September
and 31 December in each year equal to the greater of:

~the amount calculated at the rate of 0.125% of the gross
asset value of the Trust; and

—the Issuer’s reasonable estimate of its costs for each
three month period ending on 31 March, 30 June,
30 September and 31 December, including all
overheads, whether incurred directly by the Issuer or
reimbursed by the Issuer to any of its related bodies
comorate, in property performing or exercising any
of its powers or duties and providing its services
as Responsible Entity for which it is not otherwise
reimbursed pursuant to its right of indemnity.

The Issuer's fee accrues daily and is payable, in amears,
as at the end of each three month period ending on

31 March, 30 June, 30 September and 31 December.
The fee must be paid within 21 days of the end of
each period.

Under the terms of the Constitution, the Issuer waives
the whole and any part of the remuneration to which

it would otherwise be entitled as this wilt be paid by
Macquarie under the terms of the Implementation Deed.

Macquarie CPS Product Disclosure Statement

6.3.2 Expenses of the Trust

The Issuer is indemnified and entitied to be reimbursed
out of the Trust for, or entitled to have paid from the
Trust, all costs (including, without limitation, any amounts
payable to any delegate, attorney, agent or custodian)
incumed in the performance of its duties or the exercise
of its powers, the course of its office or in relation to the
administration or management of the Trust.

Holders will generally not be charged any costs and
expenses of the Issuer or the Trust and these costs

and expenses will not reduce the Distribution Rate.

This is because, under the terms of the Implementation
Deed, Macquarie is paying the lssuer's costs incurred in
establishing the Trust and carrying on the Offer and has
agreed to reimburse the Issuer for the ongoing costs
and expenses of operating the Trust while the Issuer is a
member of the Group.

6.3.3 Costs of the Offer

For more information about the composition of the Offer
and establishment costs, which are being paid by MGL,
see Section 8.3.2.14,

6.3.4 Costs of your financial adviser

If you sesek the advice of a financial adviser in connection
with applying for CPS, your financial adviser may charge
you a fee. The adviser's remuneration will be the amount
you negotiate with your adviser.

6.3.5 Taxation implications
For more information on taxation implications, see
Section 7.
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If you are considering applying for CPS, it is important that
you understand the tax consequences of investing in CPS.
You should read the information set out in this Section before
deciding whether to invest and discuss the tax consequences
with your tax adviser.
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If you are considering applying for CPS, it is important that you
understand the tax conseguences of investing in CPS.

You should read the information set out in this Section before
deciding whether to invest and discuss the tax consequences

with your tax adviser.




Rane

10 Sheley Strest ABN' 51 164 660 183
Sydney NSW 2000 Talaphone +61 2 $335 7000
Facsrmie +61 2 5335 7001

PC Box HE67 DX 1088 Sydrey
Auslrafia Sguare 1213 WA kDM COM. au
Augiralia

The Cirectors

Macquarie Capital Loans Managerent Limited

No 1 Martin Place

Sydney NSW 2000

27 May 2008

Dear Directors

Macquarie CPS

This tax summary provides guidance on the Australian income tax and GST implications for
investors acquining, holding and disposing on capital account of CPS 1o be acquired under this
Product Disclosure Statement. The income tax implications can vary depending on the nature and
characteristics of each particular investor and their specific circumistances.

Each prospective investor should consult his or her own tax advisor as to the taxation implications of
investing in CPS. This surmmary is intended as a guide only and is not intended to be an authoritative
or exhaustive statement of the lagislation appliicable to alf investors, KPMG disclaims all kability 10

any Holder arising from or in connection with any reliance by the Hoider on the contents of this tax
summary. This summary should not be relied on by prospective investors as a substituta for obtaining
datalled advice in relation to the investor's specific crcumstances. The views expressed in this
summary are open 1o chaflenge by the Australian Commissioner of Taxation and we are unable to give
any guarantee that our interpretation will utimately be sustained in the event of such challenge,

The information contained in this section does not apply to Hokders that:
— Hold CPS as trading stack in the coursa of the carrying on of a business:
— Hoid CPS for the purposes of resale at a profit; or A

— Ara non-residents of Australia for income tax purposes and hokd CPS through an Australian branch
or permanent establishmant.

This summary is based on the Income Tax Assessment Act 1936 {*[TAA 367, the Income Tax
Assassment Act 1967 (“ITAA 677) and A New Tax System (Goods and Services Tax) Act 1992
("GST Act™).

This summary is based on curment tax law as at the date of this Product Disclosure Statement, The 1ax
law is frequently being changed, both prospectively and retrospectively. A number of key tax reformn
measures have been implemented, a number of other key reforms have been deferred and the status
of some key reforms remains unclear at this stage.

This summary does not take account of changes to the tax legislation, case law, rulings and
determinations issued by the Australian Com missioner of Taxation or other practices of taxation
authorities after the date of this PDS.

KFATS 15 on Aushialan paitnersnd and a memten frm of ha KFMG
NElwork OF INGeCax e 3Nl memtet 1ims albkaled wih KPMWG infernatonal Labuty beritead try 4 SCHerne angnove] s ncha
3 Swss coCpelalive Profassonal Shireiaas Lagiiaton
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KEMG, Macquarie Capital Loans Management Limited
Macouarie CPS
37 May 2008

KPMG's Tax practice is not icensed ta provide financial product advice under the Comorations Act
and taxation is only one of the matters that must be considered when making a decision on a financial
product. You shoukd consider taling advice from an Austrafian Finandial Services Licence holder before
miaking any decision on a financial product.

Australian taxation of Australian resident Holders
Distributionss from the CPS Trust — foreign interest income

— Australian resident Holders should inciude in their assessable income their share of the taxable income
of the CPS Trust to which they are presantly entitied. The Hoklers becoma presently entitied at the

time the Issuer makes a determination for Distribution of the taxabla income of the CPS Trust. The
Distribution should not be a frankabla distribution.

- The Distributions in the hands of Hokders should retain their character as foreign sowrced interest
income from Macquarie UK on the Subordinated Nates due to the operation of the foreign hybrid
provisions, which deem Macquarie LLC to be a partnership (and consequently a “flow-through” entity}
for Australian tax purposes.

— Depending on the circumstances of the Holders, the Distributions should be taxabls at their applicable
tax rate.

Conversion of CPS for Ordinary or Preference Shares

— In the future circumstance where the CPS are exchanged for Ordinary or Preference Shares in MGL,
a CGT event should arise and rollover refief should be avalable as the CPS should be considered
“convertible nterests” for CGT purposes. This is on the basis that MGL and the CPS Trust are fkely to
be regarded as “connected entities.”

Safe on ASX, Redemption or Resale of CPS

— Where the CPS are sold on the ASX, Redeemed by tha CPS Trust or thers is a Resale to a Nominated
Purchaser a capital gain may arise to the extent that the prooeeds exceed the tax cost base.

— The capital gain realised by certain Holders should be eligible for the 50% CGT discount {for individuals
and trusts) or 33 % discount {for complying superannuation funds) provided the CPS were acquired
by the Holder at lesast 12 months before their disposal. Corporate Holders are not alighle for the CGT
discount.

— Disposal of CPS for consideration lass than their tax cost base should give rise to a capital loss, which
may be offset against curent or future capital gains.

Future holding of MGL Ordinary or Preference Shares

— Any subsoquent dividends credited by MGL on Ordinary or Preference Shares held by Holders shoud
be included in their assessable income as dividend incoms.
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m Macquane Capital Loans Management Limited
Macquane CPS
27 May 2008

-~ Generally, where the dividends are franked, Holders will be required to gross up their share of the
dividend in their assessable income for any imputation credits attaching to the distibution. Holders
may then be able to claim the imputation credits as tax offsets against their Australian tax payable
{depending on thekr circumstances) subject ta the hokfing period rule, Broadly, the holding perod rule
prascribes the MGL shares to be held for a continuous penod of at least 45 days.

— Disposal of the Ordinary or Preference Shares in MGL at a future date shoud give rise to simikar
Australian CGT implications to that of the sale / Redemption / Resale of the CPS outined abave.

Australian taxation of non-resident Holders
Distributions from the CPS Trust

— Non-resident Holders should not be taxable on Distributions mada by the CPS Trust on the basis that
non-residents are only liable for tax on Australian sourcad income and these Distribitions comprise
solely of foreign sourced interest income from Macquarie UK on the Subordinated Notes channetied
via Macquarie LLC. Where the Distributions include a capital gain (albeit uniikehy) which may arise from
redemption of the LPS by Macquarie LLC, such capital gain shouid be axernpt under the non-resident
CGT nules.

Sale on ASX, Redemption, Resala or Conversion of CPS

— Any capital gain should be disregardex] where the CPS are sold on the ASX, Redeerned by the CPS
Trust or Resold by non-resident Holders as the CPS should not constitute taxable Australian Property
{"TAP"). Very broacty, TAP includes assets constituting Australian real property. Similar consequences
should arise in the event where the CPS are exchanged for Crdinary or Preference Shares in MGL.

Futura holding of MGL Ordinary or Preference Shares

— Dividend withhokding tax shoukd be withheld by MGL on any unfranked dividends subsequently paid by
MGL on the Crdinary or Preference Shares held by non-resident Holders. No tax shouid be withheld f
the dividends are fully franked.

— Dividend withholding tax is a final tax for non-residents and the level of withholding is generally 30%,
though this rate may be reduced for residents in Double Tax Agreement countries.

— Any capital gain on disposal of the Ordinary or Preference Shares in MGL at a future date shoukd be
disregarded to the extent that these shares do not constitute TAP.

Australian taxation of the CPS Trust
Net income of the CPS Trust

— The CPS Trust should not constitute a pubiic trading trust under Division BC of the ITAA 36. by virtue
of its passive investment in the LPS in Macquarie LLC. which in tum holds Subordinated Notes issued
by Macquarie UK as its sole asset. This is on the basis that the holding of shares and the holding of
Subordinated Notes shouid constitute an “eligible investment business™ for Division BC purposes.

— Accordingly, the CPS Trust should not be taxable as a company and its net income (e. taxabe income)
should generally be included in the assessable nooma of the CPS Hokders to the extent that the net
income is fully distributed by the tssuer (refer below).

Macquarie CPS Product Disclosure Statement
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M Macquarie Capital Loans Management Limited
Macquarie
27 May 2008

- Wea note that a private ruling has been issued by the Australian Taxation Cffice ("ATO") to confem the
abawve position for another taxpayer in similar circumstances.

— To the extent that the "net income” {or taxable incomea) of the CPS Trust is not fully distributed.
Australian resident CPS Holders shoukd be assessable for the appropriate proportion of the
undistributed amount pursuant to the propomonaleamomlmethod being the approach cumently
preferred by the Tax Commissioner.

— Due to the operation of the foreign hybrid provisions, the net incoma of the CPS Trust should comprise
foreign sourced interest payments payable by Macquarie UK on the Loan Notes to Macquarie LLC.,

No tax consolidation with Macquarie
— Wa understand that after the establishment of the CPS Trust to the time of issue of units to the Holders
of the CPS Trust, the CPS Trust will be owned by Macquare Group Holdings New Zeatand Limited

and Maoquarie Financial Holdings Limited. On this basis, the CPS Trust shoukd not be considerad to
be part of the MGL tax consolidated group or Australian tax purposes.

Capital gain on redemption of LPS by Macquarie LLC

— As Macquanie LLC should be treated as a partnership and the CPS Trust a partner for Australian tax
purposes, redemption of the LIPS by Macguarie LLC should be considered to be a disposal by the
CPS Trust of its undedying interest in the assets of Macquaria LLC {le. the Subordinated Notes). Since
the partnership is not a separate entity for tax purposes, any capital gain arising from the desposal
should be included in the income of the partner §ie. the CPS Trust) and ultimately distributed to the
Holders.

— Whilst the disposal of the CPS Trust's interest in the Subordinated Notes should constitute a CGT
evertt for the CPS Trust, i is anticipated that a capital gain should nat arise as tha proceads on
redemption are expected to equal the tax cost base of the Subordinated Notes. It is inportant to note
that the Subordinated Notes are denominated in Australian Dollars.

= In the uniikely event that a capita gain is realised, there should be no tax consequences for the CPS
Trust where the capital gain is fully Distributed to the CPS Holders, The capital gain may be recuced by
potential CET discounts in the hands of the CPS Holders (refer above).

- Shoud the CPS Trust realisa a capital loss on redemption, this loss wil be quarantined in the CPS
Trust and will not be avallable for Distribution. Subject to satisfing the relevant tests, the CPS Trust
should be able 1o canry forward the capital loss to ofiset against its future capital gains.
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M Macquarie Capital Loans Management Limited
Maoquanie CPS
27 May 2008

Pay As You Go (“PAYG™}

— Where an Australian resident Holder does not quote their tax fle number (“TFNT), the Issuer is required
10 deduct tax from their Distributions at the highest marginal rate {currently 45%} plus the Medicare levy
{cumently 1.5%}. Business taxpayers may quote an Australian Business Number ingtead of a TFN. An
exemption from quoting a TFN or ABN is available where the Holder is a non-resident and does not
have a TFN or ABN,

GST implications for the CPS Trust

— The issue of CPS to Holders wha are resident of Australia wik ba an input taxed financial supply
and will not be subject 1o GST. To the extent that the CPS Trust incurs any GST included in costs
associated with the above transactions & may become a cost o the CPS Trust. This is because GST
ncluded in costs that ralate to the making of input taxed financial supplies is not generaly avaable as
an input tax credit, except to the extent of any reduced input tax credits. This wil generally be the case
for any input taxed supplies that the CPS Trust makes such as the CPS issue.

— However, the issue of CPS to Holders who are not Australian residents arg likety to be a GST-free
financial supply. Where this is the case, the CPS Trust can recover costs, 1o the extent that they relate
to making such a GST-free financial supply.

- In practice, certain establishment costs may be borme by the Issuar or other parties. To the extent
these costs are charged to the CPS Trust as consideration for services of the Issuer, the CPS Trust
may ba entitiad 1o claim reduced input tax credits.

Yours sincerely

C . \_)Q,O\S.A/‘ ()_a ~ ——
Grant Wardell-Johnson

Pariner

Macquarie CPS Product Disclosure Statement

69

suopeoduw xe







e
= n'
%.5
@
2
2
o
@
p
=
o
2
[
B4
)
=
Ly
=
e
Q
2
o
W
o
Q
2
=
(1]
3
=4
5]
3]
=




You should be aware of a number of other matters that
have not been addressed in detail elsewhere in this
Product Disclosure Statement. These include:

—Section 8.1 - The Trust and the Issuer

—Section 8.2 - Disclosure and availability of
information in relation to the Trust

—Section 8.3 - Trust and related instruments

—Section 8.4 - Description of LPS

—Section 8.5 - Summary of rights attaching to
Preference Shares

—Section 8.6 - Summary of Subordinated Notes

—Section 8.7 — Summary of other important documents

—Section 8.8 - ASIC and ASX relief

—Section 8.9 - Consents and disclaimers

—Saction 8.10 - Complaints handing procedure

—Section 8.11 - Costs of the Offer and interests
of experts and acvisers

—Section 8.12 - Interests

—Section 8.13 - Investment considerations

—Section 8.14 - Directors’ consent to lodgement

Subordinated |
Note
Guarantes

Macquarie UK

Macquarie Financial
Holdings Limited

8.1.1 Macquarie CPS Trust

The Trust is a special purpose trust, the sole purpose

of which is to issue CPS and invest in LPS. The

Trust was registered with ASIC as a managed investment
scheme on 13 March 2008. The Trust will have Ordinary
Units, which will be held by Macquarie Financial Holdings
Limited and Macquarie Group Holdings New Zealand
Limited, wholly owned subsidiaries of MGL, who wilt not
hotd CPS.

The diagram below provides an overview of the use of
proceeds and corporate structure.

! Deed of
undertaldng

Macquarie Group
Holdings New
Zealand Limited

Y

REOIdrs) .
CPS L
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8.1.2 The Issuer, Macquarie Capital Loans Timothy Stiel

Management Limited Timothy Stiel joined Macquarie in 2001 and leads the
The current Responsible Entity of the Trust is team responsible for the taxation and structuring of
Macquarie Capital Loans Management Limited which the listed and unlisted funds managed by Macquarie
is a member of the Macquarie Group and has been CGapital Funds. Timothy is a member of the Institute of
appoeinted on a temporary basis. It is envisaged that Chartered Accountants and has a Commerce degree
following the issue of CPS, it will be replaced as from the University of NSW and masters degrees in
Responsible Entity by Macquarie CPS Management economics from Macquarie University and taxation law

Limited which is also a member of the Macquarie Group,  from Sydney University,

The Responsible Entity's role is to manage the Trust in Frank Kwok

the Holders’ best interests and in accordance with the Frank joined Macquarie in 1997 and is the Global Chief
Constitution (summarised at Section 8.3.2}, and the law  Operating Officer for Macquarie Capital Funds, Prior
(including the Corporations Act). to his current role, Frank was Chief Financial Officer
8.1.3 Corporate and governance framework of Macquarie Airports. Frank has economics and law

As required under the Corporations Act, the lssuer degreas from the University of Sydney.

has adopted the Compliance Plan for the Trust. The 8.1.5 Pro-forma financial information

Compliance Plan sets out the processes by which the The Trust pro-forma statement of financial position is
Issuer, as Responsible Entity of the Trust, will ensure unaudited and has been prepared under AIFRS. The
comphiance with the Constitution and the Corporations pro-forma financial information below sets out the

Act. The Compliance Plan also sets out procedures expected effect of the Offer on the Trust as at the lssue
for applications, distributions, audit, related party Date, with $600 million raised through the issue of CPS
transactions, conflicts of interest and disclosure and invested in LPS.

reporting requirements. Macquarie CPS Trust pro-forma statement

The Issuer's Board of Directors has appointed a of financial position

compliance committee for the Trust that consists of Pro-fonma as at lssue Date $ million
a majority of members who are external to the lssuer.

The compliance committee's role includes monitering Assets

the Issuer's compliance with the Compliance Plan and LPS 800
to report to the Issuer accordingly. Total Assets 600

8.1.4 Composition of the Issuer’s Board

: : . Liabilities
The Board of Directors of the Issuer is as follows: CPS 600
John Roberts (Chairman) Ordinary Units =
John Roberts joined Macquarie in 1991 and is both .
joint head of Macquarie Capital Advisers and directly Total Uiabilities 600
respansible for Macquarie Capital Funds. John is Net Assets -
currently a director or alternate director of a number -
of Macquarie funds including Macquarie Infrastructure Total Equity -
Group, Macquarie Airports, Macquarie Communications , ] )
InfrasFt)ructurg Group,chL)JI:_T Gro,_% and Macquarie * Nominal value of $100 for each Ordinary Unit held by
Media Group. Macquarie Financial Holdings Limited and Macquarie

L Group Holdings New Zealand Limited
John has a law degree from the University of Canterbury,

New Zealand. The Trust is a sole-purpose vehicle for investing in

LPS. Provided that dividends are declared and paid
Greg Ward o _ on LPS and MGL complies with its obligations under
Greg Ward aned Maqquane in 1996 and was appointed  the Implementation Deed, the Trust will have sufficient
Chief Financial Officer in January 1998. He is also a working capital to meet its objectives to make scheduled
member of Macquarie's Executive Committee. Distributions on CPS (subject to the CPS Terms) and
Greg is a Fellow of the Institute of Chartered to cover on-going feas and costs associated with the
Accountants and holds a Master of Economics and management of the Trust.

is an Associate of the Securities Institute of Australia.
Greg has more than 20 years experence in finance and
financial services.
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8.2 DISCLOSURE AND AVAILABILITY OF
INFORMATION IN RELATION TO THE TRUST

Following the issue of CPS, the Trust will be a disclosing
entity for the purposes of the Corporations Act and will
be subject to regular reporting and disclosure obligations
under the Corporations Act and the Listing Rules.

These obligations require that ASX be continuously
notified of information about specific events and matters
as they arise for the purpose of ASX making the
information available to the market operated by ASX. In
particular, the Issuer will have an obligation under the
Listing Rules (subject to certain limited exceptions) to
notify ASX immediately of any information concerning the
Trust of which it becomes aware and which a reasonable
person would expect to have a matenal effect on the
price or value of CPS.

The Issuer will also be required to lodge with ASIC both
yearly and half-yearly financial statements accompanied
by a Directors' statement and report, and an audit or
review report.

8.3.1 Related information
Rights attaching to CPS are contained in the:

—Constitution — the key provisions of which are
summarised in Section 8.3.2;

—CPS Terms (included as Schedule 1 1o the Constitution,
set out in full in Appendix A and summarised in Sections
1 and 2); and

—the Corporations Act, the Listing Rules and the general
law relating to trusts.

Some of the rights attaching to CPS arg linked with
rights arising under other documents, for example:

—CPS will be Converted into Ordinary Shares in certain
circumstances. The rights attaching to Ordinary Shares
are set out in the Macquarie Constitution;

—the gross proceeds raised through the issue of CPS are
invested in LPS which are issued by Macquarie LLC.
For a summary of important rights attaching to LPS —
see Section 8.4;

—the proceeds raised through the issue of LPS by
Macquarie LLC will be invested in Macquarie UK
through the Subordinated Notes. For a summary of the
Subordinated Notes — see Section 8.6,

—MGL has given certain undertakings to the Issuer
in relation to CPS, LPS and the Trust under the
Implementation Deed. For a summary of the
Implementation Deed — see Section 8.7.1; and

—MGL has also given certain undertakings directly
to Holders in relation to CPS under the Deed of
Undertaking. For a summary of these undertakings —
see Section 8.7.4;

—MGL has given certain undertakings to the: holders of
Subordinated Notes (expected to be Macquarie LLC} to
guarantee the payment of principal and interest payable
on the Subordinated Notes — see Section 8.6.
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8.3.2 Trust
The Issuer holds the assets of the Trust on trust for
Holders and the Qrdinary Unitholders {'Unitholders’).

8.3.2.1 Beneficial interest in the Trust

The beneficial interest in the Trust is divided into units.
There are two classes of units: CPS and Ordinary Units.
Macquarie Group Holdings New Zealand Limited and
Macquarie Financial Holdings Limited own one Ordinary
Unit each.

The main rights attaching to CPS under the CPS Terms
are summarised in Sections 1 and 2. The Ordinary Units
carry voting rights, limited rights to a distribution and

rights on a winding up of the Trust that rank behind CPS.

The holders of Ordinary Units have no right to have their
Ordinary Units redeemed.

8.3.2.2 Nature of interest

A CPS or Ordinary Unit confers no interest in any
particular asset of the Trust, and no Unitholder is entitled
to require the transfer to them of any of the assets of the
Trust, Unitholders must not interfere with the rights or
powers of the Issuer under the Censtitution.

8.3.2.3 Transfers

Subject to the Listing Rules and the Corporations Act,
while CPS are Officially Quoted, the Issuer may refuse
to register a transfer of CPS or request ASTC or the
Registry, as the case may be, to apply a holding lock to
prevent a transfer of GPS for any reason. However, the
Listing Rules substantially restrict when the Issuer may
refuse to register a transfer.

8.3.2.4 Meetings

Unitholders are entitled to attend and vote at meetings
in person or in proxy. In cartain circumstances govermed
by the Corporations Act, Unitholders can call a meeting.
A resolution passed at a meeting of Unitholders binds all
Unitholders whether or not they are present.

8.3.2.5 Termination
The Trust terminates on the earlier of:

—the date specified by the holders of Ordinary Units as
the date of termination of the Trust in a notice given o
the Issuer; and

—the date on which the Trust terminates by law.

8.3.2.6 Winding up

On winding up of the Trust, the net proceeds of
realisation after making allowance for all liabilities of
the Trust (including incorme entitliements of Unitholders
and meeting the expenses of the termination), must
be distributed:

—first to Holders, for each CPS held as at termination
an amount equal to the Liquidation Amount; and
—second, the balance (if any) to the Ordinary Unitholders.

8.3.2.7 Annual accounts
Every Unitholder has a right to receive capies of the
Trust’s annual accounts and accompanying reports.




8.3.2.8 Unitholder liability

The Constitution containg provisions designed to limit
the fiability of a Unitholder to the application price of
their units. While it is generally considered that such
provisions will be effective, this has not been definitively
determined by the courts. In certain circumstances,
the Issuer is entitled to be indeminified by a Unitholder
to the extent the Issuer incurs a liabiflity for taxation in
connection with their units. Joint Unitholders are jointly
and severally liable in respect of all payments.

8.3.2.9 Powers

The Issuer has all the powers in respect of the Trust it is
possible to confer on a trustee and as though it were the
absotute owner of the assets and acting in its personal
capacity.

8.3.2.10 Investments

The Issuer, in its capacity as Responsible Entity of the
Trust, must not acquire any interest in any asset other
than LPS, interests in bank accounts in which income or
capital of the Trust is invested, cash, rights and benefits
under the transaction documents, and income or other
rights arising in connection with those assets.

8.3.2.11 Complaints

The Issuer must handle complaints made by Unitholders
urcler Australian standards, the Constitution and

its AFSL conditions. The Issuer is a member of

an independent complaints resolution body — see
Section 8.10.

8.3.2.12 Liability of the Issuer

Subject to the Corporations Act, the Issuer is not liable
to Unithotders for any loss suffered in any way relating to
the Trust. Subject to the Corporations Act, the liability of
the Issuer to any person other than Unithalders is limited
to the Issuer's ability to be indemnified from the assets of
the Trust.

8.3.2.13 Indemnity

The Issuer is entitlied to be indemnified out of the

assets of the Trust for any liability incurred by it in
property performing its powers and duties in relation to
the Trust. To the extent permitted by the Corporations
Act, this indemnity extends to any liability incurred as a
result of an act or omission by a delegate or agent of the
Issuer, and continues to apply after the Issuer retires or
is removed.

The Issuer is entitied 10 exercise its rights of
indemnification or reimbursement from the Trust assets
to satisfy a liability to any creditor of the Issuer (as trustee
of the Trust) notwithstanding that the Trust may have
suffered a loss or may have diminished in value as a
consequence of any unrelated act, omission or breach
of trust by the Issuer or its agent or delegate.

The assets of the Trust include the rights and benefits
under the Implementation Deed, which include an
undertaking by MGL to indemnify the Issuer for costs
and losses incurred in connection with the Trust or CPS.
See Section 8.7.1 below.
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8.3.2.14 Issuer fees

In consideration of the Issuer performing its role as
Responsible Entity of the Trust, the Issuer is entitled to be
paid the fees set out in Section 6. Macquarie has agreed
to pay these fees as set out in Section 8.7.1 below.

8.3.2.15 Retirement of the Issuer
The Issuer may retire where permitted by law, and must
retire when required by law.

8.3.2.16 Replacement of the Issuer as

Responsible Entity

It is intended that the current Responsible Entity of the
Trust will be replaced by Macquarie CPS Management
Limited (ACN 131 311 021). Macquarie CPS
Management Limited is another member of the Macquarie
Group with its registered office at 1 Martin Place, Sydrey.
Macquarie CPS Management Uimited will be specifically
set up to act as Responsible Entity of the Trust.

8.3.2.17 Retirement or removal of the

Responsible Entity

The Fesponsible Entity may only refire as permitted by
law (and this usually involves a meeting of Unitholders
to vote on a new Responsible Entity), and must retire
as required by law. The change from Macquarie
Capital Loans Management Limited to Macquarie CPS
Management Limited as Responsible Entity can take
place without a Unitholder meeting, subject to the
approval by ASIC of the Macquarie CPS Management
Limited obtaining an AFSL to act as a Responsible
Entity. By applying for CPS, you are taken to have
agreed to Macquarie Capital Loans Management
timited's retirement and replacement as the Responsible
Entity of the Trust.

8.3.2.18 Amendments to the Constitution

Subject to the Corporations Act, the Issuer may amend
the Constitution by resolution passed by Unitholders
holding 75% of the value of units voted on the resolution
or by deed executed by the Issuer. The rights attaching
to a class of units may only be amended or varied by
Special Resolution of members of that class. Each
Unitholder agrees not to exercise these rights in a
manner which the holders of Ordinary Units reasonably
consider, and notify the Issuer, may adversely affect their
interests or those of Macquarie without consent of the
holders of Ordinary Units.

8.3.2.19 How to transfer CPS

Al CPS are transterable through CHESS.
Electronic transfers must be made under the ASTC
Settlement Rules.

8.3.2.20 Listing Rules

It is intended that the Trust will be listed on ASX and
if and when this cccurs, the Listing Rules will apply to
the Trust (subject to the Listing Rule waivers set out in
Section 8.8.2).

8.3.2.21 Persons bound

The Constitution and the CPS Terms hind the Issuer and
each present and future Holder and any person claiming
through any of them.
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8.3.2.22 Rights of the Issuer

The Issuer and its associates may hold units in the Trust
in any capacity. Subject to the Corporations Act, nothing
in the Constitution restricts the Issuer (or its associates)
from dealing with itself (as Responsible Entity of the Trust
or in another capacity), an associate, any member of the
Macquarie Group or with any Unithclder and may derive
and retain for itself any benefits from these dealings. The
Issuer may act as trustee or responsible entity for other
managed investment schemes.

LPS will be prefarred limited liability company interests in
Macguarie LLC.

It is expected that LPS will be issued on or before the
Issue Date.

Prior to and including 30 June 2013, LPS will entitle
the holder (expected to be the Trust) to semi-annual
fixed rate discretionary non-cumutative distributions,
and thereafter, to quarterly floating discretionary non-
curmulative distributions.

I_PS have a face value of, and will be issued for, $100
each. The initial fixed distribution rate will be set by
reference to the Distribution Rate of CPS and the
subsequent floating distribution rate will be calculated
on the 80 day Bank Bil Rate plus a margin.

LPS will not be securities of Macquarie or any controlied
entity of Macquarie (cther than Macquarie LLC) and will
not be guaranteed by Macquarie or another controlled
entity of Macquarie. LPS will confer on the holder no
right to wind up Macguarie LLC and will confer no rights
to the assets of Macquarie LLC.

in Section 2. Holders of Preference Shares have no
right to request a redemption, conversion or resale of
Preference Shares.

8.5.4 Limited rights in a winding-up

In a winding up of MGL, the holder of a Preference
Share will be entitted to be paid out of any surplus
remaining after payment of all amounts due to
creditors of an amount equal to the issue price of the
Preference Share and any dividend determined to be
paid on the Preference Shares but unpaid at that date.

8.5.5 Restriction on MGL

MGL undertakes to holders of Preference Shares, on
the same terms as the Distribution Restriction in respect
of CPS {which is described in Section 8.7.4), not to pay
interest, dividends or other distributions or payments

in respect of, or effect any redemption, reduction,
cancellation or repurchase of, Equal Ranking Securities
and Junior Securities if a dividend has not been paid
within five Business Days of a scheduled dividend
payment date for the Preference Shares.

8.5.6 Rights in relation to meetings

Preference Shares entitle the helders of Preference
Shares to receive meeting materials provided to holders
of Ordinary Shares, attend and be heard at al meetings
of MGL but only entitle holders of Preference Shares 1o
vote in the following circumstances:

—during a period during which a dividend {or part of a

dividend) in respect of the Preference Share is in arrears;

—on a proposal to reduce MGL's share capital {other than

in respect of the Preference Shares),

—onh a resolution to approve the terms of a Buy-Back

Agreement {other than a resolution to approve a buy-
back of the Preference Shares);

....................................................................... —ona proposaj that affects nghts attached to the

8.5 SUMMARY OF RIGHTS ATTACHING TO
PREFERENCE SHARES

8.5.1 Issue of Preference Shares

Preference Shares will be issued to Holders on certain
events — See Section 2.8.1 for further details of a
Preference Share Exchange and when it will occur.

8.5.2 Description of key features of
Preference Shares

Preference Shares are non-cumulative, perpetual
preference shares in the capital of MGL.

Preference Shares entitle the holders of Preference
Shares to a discretionary non-cumulative dividend at the
same rate, and on the same payment dates, as applies
to Distributions on CPS. This dividend is payable in
priority to the payment of a dividend on Ordinary Shares.

8.5.3 Mandatory Conversion

Preference Shares are mandatorily convertible into
Crdinary Shares in substantially the same circumstances
and on the basis of a substantially similar conversion
formula to CPS - See Section 2.6. MGL may also
redeem, convert or resell Preference Shares, in
substantially the same circumstances as the Issuer is
entitled to Redeem, Convert or Resell CPS, as described
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Preference Shares;

—on a proposal to wind up MGL;
—on a proposal for the disposal of the whole of MGL's

property, business and undertaking;

— during the winding up of MGL.

Each Preference Share entitles the holder of the
Preference Share to one vote in the circumstances
described above.,

8.5.7 Quotation on ASX
MGL undertakes to use its reasonable endeavours to
obtain guotation of any Preference Shares on ASX.

The Subordinated Notes will be subordinated, unsecured
obligations of Macquarie UK, a subsidiary of MGL. The
Subordinated Notes are guaranteed on a subordinated
basis by MGL ("Subordinated Guarantee”). The Holders
do not have the benefit of this Subordinated Guarantee.

The Subordinated Notes will be issued on or before
the Issue Date. The Subordinated Notes will have the
following features.

Prior to {and including) 30 June 2013, they wil entitle the
holder of Subordinated Notes {expected to be




Macquarie LLC) to semi-annual fixed rate discretionary
non-cumulative distributions, and thereafter, to quarterty
floating discretionary non-cumulative distributions.

Subordinated Notes will have a face value of, and will be

issusd for, $100 each. The initial fixed distribution rate

will be fixed at the time of their issue and the subsequent

floating distribution rate will be calculated on the face
value at the 90 day Bank Bill Rate plus a margin.

In a winding up of Macquarie UK, the claims of the

holder of Subordinated Notes {expected to be Macquarie

LLC) will rank junior to the claims of all other creditors
of Macquarie UK who are entitled to be admitted in a
winding up of Macquane UK and whose claims are not

otherwise exprassed to be equal to or subordinate to the

claims of the holder of the Subordinated Notes. All such
other creditors must be paid in full before the claims of
the holder of the Subordinated Notes is paid.

The Subordinated Notes will not be securities of MGL
or any controlied entity of MGL other than Macquarie
UK and will not be guaranteed by any controlled entity
of MGL. The Subordinated Notes are guaranteed on a
subordinated basis by MGL.

In a winding up of MGL the claims of a beneficiary under
the Subordinated Guarantee will rank junior to the claims

of all other creditors of MGL who are entitled to be
admitted in a winding up of MGL and whose claims are
not otherwise expressed to be equal to or subordinate
to the claims of a beneficiary under the Subordinated
Guarantee and all such other creditors must be paid

in full before the claims of a beneficiary under the
Subordinated Guarantee is paid.

8.7 SUMMARY OF OTHER IMPORTANT
DOCUMENTS

8.7.1 Implementation Deed
The Issuer and MGL will enter into an Implementation

8.7.1.3 Provision of information

Macquarie agrees to provide certain information

in relation to Macquarie to the Issuer to assist in
compliance with its continuous disclosure obligations.

8.7.1.4 Macguarie undertakings in respect of CPS
MGL has mads the following undertakings to the
Issuer in respact of CPS, who holds the benefit of the
undertakings on trust for Holders:

—to comply with any obligations expressed to be

imposed on MGL under the CPS Terms; and

—if it fails to comply with any such obligations, the

Issuer may give MGL a breach notice. Such notice
once given is imevocable and has the effect provided
in the CPS Terms.

These obligations include:

—to comply with the Distribution Restriction;
—to issue Crdinary Shares if the Issuer elects to or

is required to Convert CPS in accordance with the
CPS Terms; and

—to issue Preference Shares if required to do so in

accordance with the CPS Terms.

MGL and the Issuer agree that the conseguences of
a breach by MGL of these undertakings are limited
to giving the tssuer the rights expressly set out in the
CPS Terms.

The sole remedy of the Issuer against MGL for breach
or failure to perform or observe these obligations is to
require MGL to issue to Holders, Preference Shares in
Exchange for each CPS, pursuant to clause 9 of the
CPS Terms.

8.7.1.5 MGL undertaking in respect of LPS

MGL undertakes to comply with any obligations
expressed to be imposed upon it under the terms of
issue of LPS.

8.7.1.6 Obligation to seek quotation

Deed to give effect to certain agreements between them  MGL undertakes to use its reasonable endeavours to

in refation to CPS and the Trust.

B.7.1.1 Fees and expenses

MGL agrees to pay the Issuer’s fees and expenses
incurred by the Issuer in relation to the proper
performance of its duties in connection with the Trust
or CPS including, but not limited to, the Issuer's
remuneration {if any) pursuant to the Constitution,

the costs in establishing and administering the Trust,
convening meetings of Holders, terminating the Trust,

obtain quotation of any Ordinary Shares issued upon
Corwersion and any Preference Shares issued upon a
Preference Share Exchange on ASX.

8.7.1.7 Replacement of Responsible Entity

MGL's undertakings to the Issuer will apply to any
entity which replaces the Issuer as Responsible Entity
of the Trust.

8.7.2 Custody Deed
The Custodian is appointed by the Issuer to hold such

replacing the Responsible Entity of the Trust, prosecuting  assets and title documents of the Trust as the Issuer

or defending any litigation in connection with CPS or the
Trust, auditing the Trust, operation of the compliance
committee established by the Issuer for the Trust,
underwriting liabilties, tax liabilties and legal fees, GST,
financial institution fees and registry fees while the Issuer
is a member of the Macquarie Group.

8.7.1.2 Indemnity

MGL agrees to indemnify the Issuer for any liabilities of
the Issuer in connection with the Trust or CPS, for so
long as the Issuer is a member of the Macquarie Group.
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may direct. The Custody Deed sets out the Custodian's
role in detail including its rights and obligations and a
clause limiting its liability.

8.7.3 Offer Management Agreement {“OMA”)

The lssuer and MGL have entered into an OMA with
the Joint Lead Managers. Macquarie Capital Advisers

is sole Arranger and a Joint Lead Manager. Under the
OMA, the Joint Lead Managers have agreed to conduct
a Bookbuwild for the purpose, amongst other things, of
establishing the Margin and datermining the aflocation
of CPS.
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The following is a summary of the principal provisions of
the OMA.

8.7.3.1 Fees

The fees payable to the Joint Lead Managers are set out
in Section 8.11. The fees must be paid in cleared funds
on or before the Issue Date.

8.7.3.2 Representations, warranties and undertakings
Under the OMA, MGL and the Issuer make varicus
representations and warranties in relation to this Product
Disclosure Statement, compliance with the Corporations
Act, conduct of the Offer in accordance with this Product
Disclosure Staterment, the Macquarie Constitution and
the Trust Constitution {as applicable), the OMA and the
Corporations Act. The Issuer also warrants that it has the
power (including under the Constitution) to enter into and
perform transactions and agreements in connection with
the OMA and the Offer.

Macguarie has undertaken not to make any

further issues of any shares in MGL, convertible or
exchangeable securities which convert or exchange

into shares in MGL, or that represent a right to receive
shares in MGL, for a period of 80 days after the Issue
Date without the consent of the Joint Lead Managers
other than pursuant to the Offer, a dividend reinvestment
plan, an employee incentive scheme, or an issue made
pursuant to a written agreement entered into before the
date of the OMA.

8.7.3.3 Termination events

The Jeint Lead Managers may terminate the OMA
after the happening of any one or more of the following
events {non-exhaustive list):

—unconditional approval {or conditional approval, provided
such condition would not, in a reasonable opinion of the
Joint Lead Managers, have a material adverse effect) for
Official Quotation of CPS or admission of the Trust to
the Official List is refused, or is not granted by the listing
approval date, or is withdrawn;

—ASIC issues a stop order or similar proceeding in relation
to this Product Disclosure Statement;

—this Product Disclosure Staternent does not comply
with the Corporations Act, the Listing Rules or any other
applicable law or regulation;

—the Issuer withdraws this Product Disclosure Statement
or the Offer;

—at any time following the successful completion of
the Bookbuild, the UBS Composite Bond Index (Al
Maturities) is at any time at a level which is 2.0% or
more below its closing level on the last market close
on the day immediately prior to the day of successful
completion of the Bookbuild;

—the credit rating assigned to MGL or to CPS at the date
of the OMA by Standard & Poor's or Moody's Investor
Services is downgraded or withdrawn or that credit
rating is placed on negative outlook or credit watch
negative,

—the S&P ASX 200 Index:

{) closes on three consecutive Business Days at a
level that is 10% or more below the closing level of
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the S&P ASX 200 Index as at the close of trade on
the day immediately prior to the day of successful
completion of the Bookbuild (“Starting Level™;

(i} closes at a tevel that is 10% or more below the
Starting Level for consecutive days, exciuding the
Issue Date, in the period of threg business days prior
to the Issue Date; or

(i} at any time falls to a level that is 15% or more below
the Starting Level.

—one of the following occurs:

() a general moratorium on commercial banking
activities in Australia, the United States or the United
Kingdom is declared by the relevant central banking
authority in any of those countries, or there is a
material disruption in commercial banking or security
settlement or clearance services in any of those
countries;

trading in all securities quoted or listed on ASX,
the London Stock Exchange or New York Stock
Exchange is suspended or limited in a material
respect for more than one day on which that
exchange is open for trading; or

{iii) there is a suspension or material limitation in trading
in MGL's securities on ASX (other than in connection
with the Bookbuild);

in each case the effect of which is such as to make it,

in the reascnable judgment of the Joint Lead Managers,
impracticable to market the Offer or to enforce contracts
to sell CPS; or

—after the successful completion of the Bookbuild:

® there is an outbreak or major escalation of hostilities
involving any one or more of Australia, the United
States, the United Kingdom, Hong Kong, China, any
member of the Eurcpean Union, Japan or Singapore
or the declaration by any of these countries of a
national emergency or war, or a major terrorist attack
is perpetrated on any of those countries; or

(i} the occumrence of any calamity or crisis or any
change in financial, political or economic conditions or
cumency exchange rates or controls in Australia, the
United States, the United Kingdom,

which would have a material adverse effect on the
success or settlement of the Offer.

In addition, the Joint Lead Managers may terminate
the OMA after the happening of any one or more of
the following events {non-exhaustive list) where in

the reasonable opinion of the Joint Lead Managers
this event has or is Iikely to have a materially adverse
effect on the outcome of the Offer or give rise to a
material liability of the Joint Lead Managers under any
law or regulation:

—an acdverse change in the assets, liabilities, financial
position or performance, profits, losses, or prospects of
the Issuer or the Macquarie Group; or

—a change in senior management as described in this
Product Disclosure Statement or the Board of Directors
of the Issuer or MGL other than the appointment of a
Director to the MGL Board; or




—contravention by the issuer, MGL or the Trust of the
Corporations Act, the Constitution, or any of the Listing
Rules: or

—a change in law is introduced which is likely to prohibit
or materially adversely regulate the Offer, capital issues,
or stock markets or materially adversety affect the tax
treatment of CPS; or

—a warranty contained in the OMA is not true or comrect.

8.7.3.4 Indemnity

Macquarie indemnifies the Joint Lead Managers

* and its related bodies corporate and each of their

i officers, employees and advisers against liabilities in
connection with its appointment under the OMA except
to the extent that those liabilities anise from the fraud,
recklessness, willful misconduct or negligence of those
parties, or their breach of the CMA,

8.7_4 Deed of Undertaking

Under the Deed of Undertaking, if for any Distribution
Period, Cistributions are not paid in full by the Issuer
within five Business Days of the relevant Distribution
Payment Date by reason of the limitations set out in the
CPS Terms, MGL undertakes in favour of each Holder
that no member of the Macquarie Group will:

—pay any interest, dividends or other distributions or
payrments in respect of Equal Ranking Securities and
Junior Securities; or

—(if permitted)) effect any redemption, reduction,
cancellation or repurchase of Equal Ranking Securities
and Junior Securities,

until, in the case of both of the above, the first to

occur of:

— an Optional Distribution equal to the amount of

| any Distribution {or part thereof) missed during
the 12 months preceding the date of the Optional
Distribution is paid by the Issuer in accordance with
the CPS Terms; or

— all Distributions scheduled to be paid in respect of
CPS during the preceding 12 months have been
paid in full by the Issuer in accordance with the CPS
Terms; or — all CPS have been Converted, Redeemed
or Exchanged for Preference Share in accordance
with the CPS Terms (the “Distribution Restriction”).

The Distribution Restriction does not apply in all
circumstances where a Distribution has not been

paid in full by the Issuer within five Business Days of a
Distribution Payment Date. These circumstances are
described in fullin clause 2.8 of the CPS Terms. The
consequences of a breach of this undertaking by MGL
are limited to the rights of the Issuer which are expressly
set out in clause 9 of the CPS Terms. In the event of

a breach of this undertaking, Holders of 10% of CPS
by value will be pemmitted to deliver a notice to MGL
triggering a Preference Share Exchange.

Under the Deed of Undertaking, if there is a Redemption,
Resale or Conversion before 30 June 2013 {except

where that is a result of an RE Removal Event or a Trust
Winding Up (Holder Resolution Event} where the meeting
to consider the relevant resolution is called by one or more
Holders or the Issuer, in either case without the consent
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of MGL), or where there is an Exchange following an
Acquisition Event before 30 June 2013, MGL undertakes
{the “Make-Whole Undertaking”) 10 the Holders to:

(a) in the case of a Redemption or Resale, pay them,
or procure that a third party pays them, the Make-
Whole Amount (described below);

(b) in the case of a Conversion, allot them an additional
number of Ordinary Shares determined by reference
to the Make-Whole Amount.

The Make-Whole Amount is an amount determined

by MGL and notified to Holders by reference to the
discounted value of the remaining scheduled payments
of Distributions which Holders could have expected to
receive had CPS been Redeemed or Resold on 30 June
2013 ("Remaining Scheduled Payments”). The interest
rate applied in determining the discounted value of
Remaining Scheduled Payments will be 1.2% plus the
vield to maturity implied by the mid-market swap rate
{expressed as a semi-annual rate) reported as of the
date of Exchange.

In the event of a Conversion before 30 June 2013,

the number of additional Ordinary Shares to be issued
by MGL will be the number calcutated by dividing the
Make-Whole Amount (calculated as if CPS were being
Redeemed on the date of Conversion), by the Ordinary
Share Issue Price.

The Make-Whole Undertaking applies, in the same terms
as described above in favour of Holders, to the holders
of Preference Shares, where there is a redemption,
resale or conversion of Preference Shares before

June 2013.

if MGL fails to comply with the Make-Whole Undertaking,
the Distribution Restriction will apply untit MGL. does
comply. Holders and holders of Preference Shares will
have no other claim {including for damages) and no
other right arising from MGL's failure to comply.

8.7.5 Compliance Plan

The Compliance Plan for the Trust describes the
procedures that the Issuer applies, as Responsible Entity
of the Trust, to ensure compliance with the Corporations
Act and the Constitution.

The Board of the Issuer will oversee the Issuer’s
procedures for complying with the Compliance Plan,
the Constitution and the Corporations Act.

Copies of the Compliance Plan and Constitution
are available free of charge and can be obtained by
contacting the Issuer on 1800 622 812.

8.8.1 ASIC relief

Applications for declarations, modifications and
exemptions from the application of provisions of the
Corporations Act have been made to ASIC in relation
to the following matters:
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—a modification of Chapter 5C of the Corporations Act
s0 that the provisions of Part 5C.6 and section 601GA(4}
relating to the withdrawal from a registered scheme
are modified in how they apply to an Exchange or
Preference Share Exchange;

—a modification of section 707(3) of the Corporations
Act to enable persons to on-sell Ordinary Shares and
Preterence Shares without an Australian disclosure
document where they have received the Ordinary Shares
or Preference Shares in accordance with the CPS Terms;

—an exemption from section 10168 of the
Comorations Act in respect of the Replacement
Product Disclosure Statement such that the exposure
period requirements do not apply 1o the Replacement
Product Disclosure Statement;

—an exemption from section 601FC{1){d) of the
Corporations Act to permit the unequal treatment of
Holders in circumstances where CPS held by a foreign
Holder are to be Converted into Ordinary Shares or
Exchanged into Preference Shares and the laws in
force in the foreign Holder's place of residence may not

—LR 6.12; a confiration that LR 6.12 does not apply
to any Exchange of CPS in accordance with the CPS
Terms;

—LR 10.1: a confirmation that LR 10.1 will not apply to
the subscription for LPS;

—LR 10.11: a waiver to permit the issue of CPS {and
any Ordinary Shares and Praference Shares into which
CPS may be Exchanged) to the Directors of the Issuer
{and their associates) or the Directors of MGL (and
their associates) on condition that each Director of the
Issuer and MGL (and their associates}) is restricted to
applying for no more than 0.02% of the total issue of
CPS and that they are collectively restricted to applying
for no more than 0.2% of the total issue of CPS and
a confimmation that exception 9 of LR 10.12 applies
to any issue of CPS to Macguarie Capital Advisers as
underwriter of the Offer;

=1LR 11.1 and 11.2: confirmation that the Issuer will
not be required to hold a meeting of Unitholders on
an Exchange of CPS in accordance with the CPS
Terms; and

permit the issue of Ordinary Shares or Preference Shares — deferred settlement trading: approval to allow CPS to

without specific disclosure;

—to enable the Issuer to amend, repeal or replace the
Constitution with the consent of its Ordinary Unitholders
without having to hold a meeting where wholly owned
subsidiaries of MGL are the only Ordinary Unitholders of
the Trust;

—an exemption from section 1013K(1) of the Corporations
Act to permit the inclusion of credit ratings in this
Product Disclosure Staterment without the consent of the
ratings agencies; and

—a modification of section 601FL{1} of the Corporations
Act to permit the Issuer to retire, and Macquarie CPS
Management Limited to be appointed, as Responsible
Entity of the Trust without the need for a meeting or vote
of members of the Trust.

8.8.2 ASX relief

Application has been made to ASX for the following
waivers from, and confirmations in relation to, the
Listing Rules (“LR"):

—LR 1.1, Condition 1: a confirmation that the structure
and opérations of the Trust are appropriate for a listed
entity;

—LR 1.1, Condition 5: a waiver to the extent necessary
to permit the Trust to issue CPS with the mandatory
Exchange provisions under the CPS Terms;

—LR 1.1, Condition 6: a confirnation that CPS are treated
as the Trust's main class of securities;

—LR 1.3: a confimnation that the Trust will not be treated
as an "investment entity” for the purposes of the
“assets test”;

—LR 1.3.5(a): a confirmation that the Trust does not have
to provide accounts for the last three years and a pro-
forma balance shest;

—LR 8.1: a confirmation that the CPS Terms and
the tarms of the Preference Shares are appropriate
and equitable;
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trade on a deferred settlement basis for a short time
following the Issue Date and quotation of CPS on ASX.

8.9.1 Consent to be named

The following parties have given and have not, before
the lodgement of this Product Disclosure Statement with
ASIC, withdrawn their written consents to be named

in this Product Disclosure Statement in the forms and
context in which they appear:

—Mallesons Stephen Jaques, as legal adviser in relation to
the Offer;

—PwC as auditor of Macquarie and who has provided
financial due diligence services and accounting advice to
Macquarie in relation to the issue;

—KPMG as Taxation adviser;

—Macquarie Capital Advisers as sole Arranger to the Offer,

— Citi, GSJBW, JPMorgan, Macquarie Capital
Advisers, nabCapital, UBS and Westpac as Joint Lead
Managers to the Offer;

—Trust Company, as the Custodian of the assets of the
Trust; and

—Computershare, as Registry to the Offer.

8.9.2 Consent to the inclusion of statements
KPMG has given, and has not withdrawn before the
lodgement of this Product Disclosure Statement with
ASIC, its consent to the inclusion of the taxation report
in this Product Disclosure Statement, in the form and
context in which it appears in Section 7.

Macquarie has given, and has not withdrawn before
lodgement of this Product Disclosure Statement with
ASIC, its consent to the statements attributed to it in
this Product Disclosure Statement.




8.9.3 Disclaimer
Each person referred to in Section 8.9.1;

—does not make, or purport to make, any statement
in this Product Disclosure Staterment other than
those statements referred to above in Section 8.9.2
next to that person’s name, as consented to by that
person; and

—to the maximum extent permitted by law, expressly
disclaims and takes no responsibility for any part of this
Product Disclosure Statement other than as described in
Section 8.9.2 with that person's consent.
The Registry has had no involvement in the preparation
of any part of this Product Disclosure Statement other
than being named as Registry to the Offer. The Registry
has not authorised or caused the issue of any part of
this Product Disclosure Statement.

Trust Company was not involved in the preparation of
this Product Disclosure Statement {other than being
named as Custodian of the Trust).

If Holders have a complaint about the Issuer in
connection with the Trust then they can refer the matter
in writing to:

The Complaints Handling Officer

Macquarie Capital Loans Management Limited

Level 7

1 Martin Place

Sydney NSW 2000

A Holder may lodge any complaints by writing to the
lssuer at the address above, The Issuer will always
acknowledge any complaint in writing and respond
within 45 days.

The Issuer is a member of the Banking and Financial
Services Ombudsman (BFSQO) scheme. If a Holder is
dissatisfied with the response from the Issuer, the Holder
can fodge the complaint with the BFSO:

Banking and Financial Services Ombudsman
GPO Box 3

Metbourne VIC 3001

Phone: 1300 78 08 08

Please note that from 1 July 2008, BFSO will merge
with other schemes to form the Financial Ombudsman
Service (FOS). FOS will be contactable on the above
number but other contact details may change after

1 July 2008. Please ring that number to check.

8.11 COSTS OF THE OFFER AND INTERESTS OF
EXPERTS AND OTHER ADVISERS

Set out below are the interests of experts and advisers
named in this Product Disclosure Statement to the
date of this Product Disclosure Statement in relation to
the Cffer.

Macquarie Capital Advisers is acting as sole Arranger
and Joint Lead Manager to the Offer. Citi, GSJBW,
JPMorgan, nabCapital, UBS and Westpac are acting as

Macquarie CPS Product Disclosure Statement

Joint Lead Managers to the Offer. The sole Arranger will
receive an Arranger fee of 0.5% of the gross proceeds
of the Offer. The Joint Lead Managers will receive the
following fees for their services, payable by MGL:

—a management fee of 0.875% of the gross proceeds
of the Offer to be split equally between the Joint
Lead Managers;

—a sefing fee of 0.5% of the proceeds of the Institutionat
Cffer to be spit equally between the Joint Lead Managers;

-—a brokerage fee of 1% to each Joint Lead Manager of
the proceeds of the Broker Firm Offer attributable to
each Joint Lead Manager; and

—an incentive fee payable at the discration of the Issuer of
up to 0.5% of the proceeds of the Broker Firm Allocation
attributable to each Joint Lead Manager.

In addition, Macquarie Group must pay all reasonable
legal costs, travel costs, expenses and disbursements
incurred by the Joint Lead Managers in relation to

the Offer.

Mallesons Stephen Jaques will be paid approximately
$750,000 {excluding disbursements and GST) for
providing such services. Further amounts may be paid to
Mallesons Stephen Jaques in accordance with its normal
time-based charges.

KPMG have acted as tax adviser in relation to the Offer
and have performed work in relation to performing dus
diligence required on taxation matters and have prepared
the Tax Letter included in Section 7. In respect of this
work, Macquarie estimates that it will pay approximately
$150,000 (excluding disbursements and GST) to KPMG.
Further amounts may be paid to KPMG under its normal
time-based charges.

PwC have acted as the auditor for Macquarie and have
assisted management in its due diigence inquiries on
financial matters. Macquarie estimates that it will pay
approximately $40,000 {excluding disbursements and
GST) to PwC in respect of this Offer. Further amounts may
be paid to PwC under its nomal time-based charges.

Macquarie Group Holdings New Zealand Limited and
Macquarie Financial Holdings Limited hold the Ordinary
Units in the Trust. As at the date of this Product
Disclosure Statement, no Director of the Issuer or

of MGL holds CPS.

The Trust is a sole-purpose vehicle for investing in
LPS. Accordingly, the Issuer will not take account of
labour standards, or environmental, social or ethical
considerations in selecting, retaining or realising
investments for the proceeds of the Offer.

Each director of the Issuer has given, and not withdrawn,
their consent to the lodgement of this Product Disclosure
Statement with ASIC.
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For defined terms not listed below, refer to the CPS Terms in Appendix A.

$, AS or dollars

Australian dollars

ABN

Australian Business Number

Acquisition Event

occurs when:

a takeover bid is made to acquire all or some Ordinary Shares, the offer
is or hecomes unconditional and either the bidder has a relevant interest
in more than 50% of the Ordinary Shares on issue or the Directors
recommend acceptance of the takeover offer; or

the Directors recormmend a scheme ¢f arangement, which, when
implemented, would result in a person having a relevant interest in more
than 50% of the Ordinary Shares on issue other than as part of a solvent
reorganisation as described in Section 2.6.11

For the full definition — see clause 19.2 of the CPS Terms

Acquisition Exchange Notice the notice given by the Issuer to a Holder under clauss 5.2 of the
CPS Terms
ADI Authorised Deposit — Taking Institution
AEST Australian Eastern Standard Time
AFSL Australian Financial Services Licence
AIFRS Australian equivalents of the International Financial Reporting Standards
Allotment the allotment of CPS to successful Applicants
Applicant a person who submits a valid Application Form
Application a valid application made on the conditions set out in the Product

Disclosure Statement by using an Application Form to apply for a
specified number of CPS

Application Form

each application form accompanying this Product Disclosure Statement
upan which an application for CPS must be made

Application Monies

the monies payable on Application, being the product of muttiplying the
number of CPS applied for by the amount of $100

APRA

Australian Prudential Regulation Authority

APRA Capital Event

unless APRA determines that the event is not an APRA Capital Event:
APRA issues a written directive to MGL under section 11CA of the
Banking Act 1959 (Cth) for MGL to increase its capital;

proceedings are commenced for the winding up of MGL (other than a
solvent reconstruction approved by APRA); or

the consolidated retained eamings of the Macguarie Group have
become negative

For the full definition— see clause 19.2 of the CPS Terms

ASIC Austrafian Securities and Investments Commission
ASTC ASX Settlement and Transfer Corporation Pty Limited
(ABN 43 008 504 532)
ASTC Settlement Rules the operating rules of ASTC
ASX Australian Securities Exchange or ASX Limited (ABN 98 008 624 691}
Authorised NOHC means a body corporate:

— in relation to which an authority under subsection 11AA(2) of the Banking

Act 1959 is in force; and

— that is a NOHC of an AD or ADIs




Bank Bill Rate has the meaning given in clause 2.1 of the CPS Terms

Banking Act Banking Act 1859 (Cth)

Banking Group that part of Macquarie Group that is subject to the full suite of APRA'S
banking regulations, and which includes Macquarie Bark Limited

Board the board of directors of MGL or the Issuer, as the context requires

Bookbuild the process to be conducted by Macquarie or its agents prior to the

opering of the Offer, whereby certain investors will lodge bids for CPS
and, on the basis of those bids, Macquarie determines the Margin

Breach Notice

has the meaning given o it in clause 19.2 of the CPS Terms

Broker Firm Allocation

the number of CPS allotted to Successful Applicants under the Broker
Firm Offer

Broker Firm Applicant

an Applicant who applies for CPS through a Broker Firm Allocation

Broker Firm Offer

the invitation made to Australian resident retail clients of the Syndicate
Brokers to apply for an allocation of CPS from the relevant Syndicate
Broker under the Product Disclosure Statement

Broker Firm Offer Closing Date

3 July 2008

Business Day

has the meaning given in the Listing Rules, which is Monday to

Friday inclusive, except New Year's Day, Good Friday, Easter Monday,
Christmas Day, Boxing Day, and any other day that ASX declares is not
a business day

Buy-Back Agreement

an agreement under which Macquarie buys back CPS in the form of the
Schedule to the CPS Terms

CHESS Clearing House Electronic Sub-register System operated by ASTC

Citi Citigroup Global Markets Australia Pty Limited (ABN 64 003 114 832)
(AFSL No.240992)

Closing Dates the General and Shareholder Priority Offer Closing Date and Broker Fum

Offer Closing Date

Compliance Plan

the compliance plan of the Trust

Constitution

the constitution of the Trust

Conversion

means that CPS are redeemed upon the issuing of the relevant number
of Ordinary Shares to the Holder and payment (if so determined) of the
refevant Distribution and Convert has a corresponding meaning

Conversion Number

the number of Crdinary Shares to be issued if CPS are Converted into
Ordinary Shares under clause 6.1 of the CPS Terms

Corporations Act the Corporations Act 2001 {Cth)

CPS Convertible Preference Securities

CPS Terms the terms and condiitions on which CPS are issued, set out in Appendix A
Custodian Trust Company

Custody Deed the custody deed between the Issuer and Trust Company in relation to

the Offer, as described in Section 8.7.2

Macquarie CPS Product Disclosure Statement
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Deed of Undertaking

the deed poll by MGL in favour of Holders, as described in Section 8.7.4

Delisting Event

subsists in respect of a date, if Ordinary Shares cease to be listed or
admitted to trading on ASX on or before that date or trading of Ordinary
Shares on ASX is suspended for a pericd of at least 5 consecutive days
prior to and including that date

Director a member of the Board of the Issuer or a voting director of MGL as
appropriate as at the date of this Product Disclosure Statement

Distributable Profits see clause 19.2 of the CPS Terms

Distribution a Distribution on CPS as defined in clause 2.1 of the CPS Terms

Distribution Payment Date

31 December 2008 and after that until the Initial Mandatory Conversion
Date each 30 June and 31 December, and thereafter each 31 March,

30 June, 30 September and 31 December, in all cases until CPS are
Exchanged in which case the Exchange Date will constitute a Distribution
Payment Date

Distribution Period

a period from {and including) the Issue Date or from {but not including) a
Distribution Payment Date {whichever is the later) until (and including) the
following Distribution Payment Date

Distribution Rate

the Distribution Rate on CPS calculated using the formula in clause 2.1 of
the CPS Terms

Distribution Restriction

the restriction on MGL paying dividends or making a return of share
capital contained in the Deed of Undertaking and described in
Section 8.7.4

Eligible Asset means the LPS and any other notes, bonds, securities or shares issued
by, or loan to or investment in, any member of the Macquarie Group held
by the Responsible Entity as an asset of the Trust

Eligible Capital has the same meaning as ‘eligible capital’ in the schedule to NOHC

Authority or the equivalent concept in any subsequent or replacement
authority to be a NOHC of an ADI given in favour of Macquarie

Eligible Hybrid Capital for the NOHC

means hybrid capital that meets the conditions of Annexure 2 to the
condition in the schedule on the NOHC Authority or the equivalent
concept in any subsequent or replacement authority given by APRA in
favour of MGL

Eligible Shareholder

an Australian resident who is an existing Shareholder

Equal Ranking Securities

has the meaning given to the term *MGL Pari Passu Securities” in clause
18.2 of the CPS Terms

Exchange

the Conversion, Redemption or Resale of CPS or, where the Issuer
chooses Preference Share Exchange, the exchange of CPS into
Preference Shares in accordance with the CPS Terms

Exchanged has a comesponding meaning

For the fulf definition— see clause 9.2 of the CPS Terms

Exchange Date

means in the case of.

Mandatory Conversion—the Mandatory Conversion Date; or
Exchange—following the issue by Macquarie of an Exchange Notice
under clause 4.1 or 5.2 of the CPS Terms —the date determined under
clause 4.3 or 5.3 (as the case may be) of the CPS Terms

Exchange Notice

the notice given by the Issuer to a Holder under clause 4.1 of the
CPS Terms

Exposure Period

the period of 7 days after the date of lodgement of the Product
Disclosure Statement
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First Mandatory Conversion Condition

that the VWAP of Crdinary Shares on the 25th Business Day on
which trading in Ordinary Shares took place immediately preceding.
but not including, the possible Mandatory Conversion Date is greater
than 55.55% of the Issue Date VWAP as defined in clause 3.3(g) the
CPS Terms

Fitch Ratings

Fitch Australia Pty Limited (ABN 93 081 339 184)

General Offer

the Offer of CPS under this Product Disclosure Statement to Australian
retail investors

General and Shareholder Priority Offer
Closing Date

26 June 2008

Global Risk Limit A risk management limit utilised to constrain the aggregate level of risk
across the Macquarie Group

GST means the goods and services tax levied in Australia pursuant to A New
Tax System {Goods and Services Tax) Act 1999 (Cth)

GSJBW Goldman Sachs JBWere Pty Ltd (ABN 21 006 797 987)
(AFSL No.243346)

Holder a person registered as the holder of CPS

Holding Statement

a statement issued to a Holders which sets out details of CPS issued to
the Holder

Implementation Deed

means the deed between MGL and the Issuer, as described in
Section 8.7.1

Initial Mandatory Conversion Date

30 June 2013

Institutional Investor

an institutional investor who subscribes for CPS under the
Institutional Offer

Institutional Offer

the invitation to certain institutional investors to bid for CPS in
the Bookbuild

Issue Credit Rating a curent opinion of the creditworthiness of an obligor with respect to
a specific financial obligation, a specific class of financial obligations
or a specific financial program. The Issue Credit Rating is not a
recommendation to purchase, sell or hold a financial oblfigation

Issue Date the date of first issue of CPS, which is expected to be 7 July 2008

Issue Price $100 per CPS

Issuer Responsible Entity of the Trust, cumently Macquane Capital Loans

Management Limited

Joint Lead Managers

Citi, GSJBW, JPMorgan, Macquarie Capital Advisers, nabCapital, UBS
and Westpac

JPMorgan

J.P. Morgan Australia Limited (ABN 52 003 888 011) {AFSL No.238188}

Junior Securities

has the meaning given to the term "MGL Junior Securities” in clause
19,2 of the CPS Terms

KPMG KPMG

Liquidation Amount is an amount equal to the Issue Price

Listing Rules the official listing nules of the ASX as they apply to the Trust
LPS the preferred limited liability company interests 10 be issued by

Macquarie LL.C
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Macquarie, Macquarie Group or Group

MGL and/or its subsidiaries

Macquarie Bank Group Macquarie Bank Limited and its subsidiaries
Macquarie Bank Limited Macquarie Bank Limited (ABN 46 008 583 542)
Macquarie Capital Advisers Macquarie Capital Advisers Limited (ABN 79 123 199 548)

{AFSL No.314416)

Macquarie Constitution

the constitution of MGL

Macquarie LLC Macquarie CPS LLC, a limited liability company formed under the laws of
Delaware, United States of America to be a subsidiary of MGL
Macquarie UK Macquarie (UK} Group Senvices Limited, a subsidiary of MGL incorporated
under the laws of England and Wales with registered number 06287793
Make-Whole Amount has the meaning given in Section 8.7.4

Mandatory Conversion

the requirement for the Issuer to Convert all CPS on issue at the
Mandatory Corwersion Date into a variable number of Ordinary Shares
under clause 3.1 of the CPS Terms

Mandatory Conversion Conditions

First Mandatory Conversion Condition;
Second Mandatory Conversion Condition; and
Third Mandatory Conversion Condition

Mandatory Conversion Date

the earlier of the Initial Mandatory Conversion Date and the first
Distribution Payment Date after the Initial Mandatory Conversion Date on
which the Mandatory Conversion Conditions are satisfied

Margin

has the meaning given in clause 2.1 of the CPS Terms

Market Rate

has the meaning given in clause 2.1 of the CPS Terms

Maximum Conversion Number

calcutated by dividing the Issue Price of $100 per CPS by 50% of the
Ordinary Share Issue Price
For the full definition— see clause 3.5(c) of the CPS Terms

MGL

Macguarie Group Limited (ABN 94 122 169 279)

MGL Breach of Undertaking Event

the Issuer has given notice to MGL following a fallure by MGL to comply
with its undertakings in the Implementation Deed or Holders of 10% of
CPS by value has given notice to MGL under the Deed of Undertaking and
the relevant breach, if emediable, is not remedied within 3 Business Days
For the full definition see clause 19.2 of the CPS Terms

MGL Winding Up Event

an order is made or a resotution is passed for the winding up of MGL
or Macquarie LLC or the Trust is wound up other than as the resuft of
a Trust Winding Up (Holder Resolution) Event, in all cases subject to
certain exceptions

For the full definition— see the definition of “Winding Up Event” in
clause 19.2 of the CPS Terms

Moody's Moody's Investors Service Pty Limited (ABN 61 003 399 657)
nabCapital nabCapital, a division of National Australia Bank Limited
{ABN 12 004 044 937) {AFSL No.230686)
NOHC non-operating holding company
NOHC Authority the Authority to be a NOHC of an ADI granted to MGL under
section 11AA of the Banking Act
NOHC Capital capital held at the NOHC level

Nominated Purchaser

one or more third parties selected by the Issuer in its absolute discretion
to acquire CPS in accordance with the CPS Terms

Non-Banking Group

all companies in the Macquarie Group other than the companies in the
Banking Group
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Offer

the invitation made pursuant to this Product Disclosure Statement for
investors to offer to subscribe for CPS

Offer Management Agreement

the offer management agreement between the Joint Lead Managers,
MGL and the issuer in relation to the Offer as described in Section 8.7.3

Offer Period the period from (and including) the date and time the Offer opens to (and
including) the date and time the Offer closes
Official List the official list of ASX

Official Quotation

official quotation by ASX of CPS, and Officially Quoted has a
corresponding meaning

Opening Date

5 June 2008

Optional Distribution

an optional Distnbution on CPS, as defined in clause 2.3 of the
CPS Terms

Ordinary Share

a fully paid ordinary share in the capital of MGL

Ordinary Share Issue Date VWAP

the VWAP during the 20 Business Days on which trading in Ordinary
Shares took place immediately preceding (but not including) the Issue
Date subject to certain adiustments

For the full definition— see dlause 19 of the CPS Termns

Ordinary Share Issue Price

99% of VWAP

Ordinary Shareholder

a holder of an QOrdinary Share

Ordinary Unit an ordinary unit in the Trust
Ordinary Unitholders the holders of an Ordinary Unit
Payment Tests payment lests to which the payment of a Distribution are subject,

summarised as:

the Issuer, at its absolute discretion, determining the Distribution to

be payable;

MGL, at its absolute discretion, not otherwise objecting to the payment of
the Distribution

unless APRA otherwise agrees, payment of the Distribution not resutting in
MGL not complying with APRA's then current capital adequacy guidelines
as they are applied to MGL at the time;

unless APRA otherwise agrees, the amount of the Distribution not
exceeding Distributable Profits; and

payment of the Distribution (and of any amount required to be paid by
MGL., Macquarie LLC or any other member of the Macquarie Group sc
that the Trust has sufficient Trust Income) not resulting in the Trust, MGL,
Macquarie LLG or any other member of the Macquarie Group becoming,
or being likely to become, insolvent for the purposes of any applicable law

Preference Share

has the meaning given in clause 19.2 of the CPS Terms

Preference Share Exchange

has the meaning given in clause 19.2 of the CPS Terms

Privacy Act

the Privacy Act 1988 (Cth}

Product Disclosure Statement

this Product Disclosure Statement dated 28 May 2008

Macquarie CPS Product Disclosure Statement
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RE Removal Event

the Holders pass a resclution for the removal of the Responsible
Entity and the replacement Responsible Entity is not a member of the
Macquarie Group or ctherwise approved by MGL

Redemption to redeem CPS by payment of the Issue Price in accordance with clause
7 of the CPS Terms and Redeemed has the comesponding meaning

Register the public register of the Issuer

Registry the registry services provided by Computershare Investor Services Pty
Limited (ABN 48 078 273 277)

Regulatory Event broadly, occurs when Macquarie receives professional advice that, as

a result of a change of law or regulation on or after the Issue Date,
additional requirements would be imposed on Macquarie which the
Directors determine as unacceptable or that Macquarie will not be entitled
to treat all CPS as Higible Capital for the NOHC

For the full definition—see clause 19 of the CPS Terms

Remaining Scheduled Payments

has the meaning given in Section 8.7.4

Replacement Product Disclosure
Statement

the replacement Product Disclosure Statement to be lodged with ASIC
following determination of the Distribution Rate

Resale the sale of CPS in accordance with clause 8 of the CPS Terms and
Resell and Resold have corresponding meanings

Resale Notice the notice given by the Issuer to a Holder under clause 3.7(a) of the
CPS Terms

Responsible Entity The Responsible Entity of the Trust from time to time, currently Macquarie

Capital Loans Management Limited (ABN 18 077 535 012)
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Second Mandatory
Conversion Condition

the VWAP of Crdinary Shares over the 20 Business Days on which
tradling in Ordinary Shares took place immediately preceding, but not
inciuding, the possible Mandatory Conversion Date is greater than
50.51% of the Issue Date VWAP, as defined in clause 3.3({b) of the
CPS Terms

Securities Act the United States Securities Act of 1933 {as amended)
Shareholder or Shareholders a registerad holder of Ordinary Shares
Shareholder Priority Offer the offer of CPS under this Product Disclosure Statement to Eligible

Shareholders

Special Resolution

a resolution of the Unitholders in the Trust where the required majority
is 75%

Standard & Poor's

Standard & Poor’s {Australia) Pty Limited {ACN 007 324 852)

Subordinated Notes

the subordinated, unsecured debt instruments to be issued by
Macquarie UK

Syndicate Broker

the Joint Lead Managers and their broking affiliates

Tax Event

broadly, occurs when MGL receives professional advice that, as a resuft of
certain factors {including a change in Australian tax law, an administrative
pronouncement or judicial ruling) on or after the issue Dats, there is a
more than insubstantial risk that Macquarie would be exposed to mare
than an insignificant increase in its costs in relation to CPS being on issue
or CPS will not be treated as equity interests for tax purposes or franking
credits may not be available to Holders

For the Aull definition— see clause 19.2 of the CPS Terms

TFN

Tax File Number

Third Mandatory Conversion Condition

the Crdinary Shares remains listed or admitted to trading on ASX, and
trading of Ordinary Shares have not been suspended for at lsast 5
consecutive Business Day and is continuing at the Relevant Date, as
defined in the CPS Terms

Trust Macquarie CPS Trust (ARSN 129 962 358}, established under
the Constitution

Trust Company Trust Company Limited (ABN 59 004 027 743}

Trust Income has the meaning given in the Constitution

Trust Winding Up (Helder Resolution)

a meeting is cafled to consider a resohution to consider a resolution to

Event wind up the Trust

UBS UBS AG, Australia Branch {ABN 47 088 128 613) (AFSL No.231087)

Undertakings the undertakings made by MGL to the Issuer in the Constitution

Unitholders an Ordinary Unitholder and each Holder

Westpac Westpac Institutional Bank a division of Westpac Banking Corporation
(ABN 33 007 457 141) (AFSL No. 233714}

VWAP the average of the daily volume weighted average sale prices of Ordinary

Shares sold on ASX during the refevant period or on the relevant days,
subject to any adjustments under clause 6 of the CPS Terms and as more
fully defined in clause 19.2 of the CPS Terms
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These Terms have been established pursuant to, and

are incorporated as a schedule to, the Trust Constitution.
in the event of any inconsistency between the Trust
Constitution and these Terms, the provisions of these
Terms shall prevail.







(a) CPS are fully paid mandatorily convertible units in
the Macquarie CPS Trust conferring an undivided
share in the beneficial interest in the assets of the
Macquarie CPS Trust ("CPS"). They are issued, and
may be Redeemed, Converted or Resold, according
to these Terms.

(b} The issue price of each CPS {“Issue Price” is $100.

{c) CPS are:

{) unsecured;

(il do not represent securities of any member of the
Macquarie Group (for the aveidance of doubt,
other than RE in its capacity as the Issuer);

iy are not deposit liabilities of any member of the
Macquarnie Group; and

{v) are not guaranteed by any member of the
Macgquarie Group.

{d} No Holder has any claim on any member of the
Macguarie Group (for the avoidance of doubt, other
than RE in its capacity as the Issuer) for payment of
any amount of Distribution, 1ssue Price, Redemption
Price or Liquidation Amount in respect of the CPS,

{e) CPS are issued according to the Trust Constitution
of which these Terms form part.

1.2 Entries in the Register

CPS are taken to be issued when they are entered in
the Register.

1.3 No certificates

No certificates will be issued in respect of any CPS
unless the Issuer determines that certificates should be
available or they are required by any applicable law.

1.4 Ranking
Subject to the Trust Constitution, each CPS ranks:
(a) equally with all other CPS in all respects;

{b} senior to the Ordinary Unit in respect of distributions
and payments in a winding up of the Macquarie CPS
Trust; and

{c) subordinate to all creditors of the Macquarie CPS
Trust in respect of distributions and payments in a
winding up of the Macquarie CPS Trust.
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2.1 Distribution

Subject to these Terms, each CPS entitles the Holder
on a Record Date to receive on the relevant Distribution
Payment Date a distribution of the Trust Income for the
Distribution Period ending on that Distribution Payment
Date {"Distribution”) calculated according to the
following formula:

Distribution Rate x A$100 x D |

Distribution =
365 \

where:
Distribution Rate means:

(&} prior to and including the Initial Mandatory
Conversion Date, a fixed rate (expressed as a
percentage per annumy, calculated according
to the following formuta;

Distribution Rate = Market Rate + Margin
where:

Bookbuild means the process conducted by the
Issuer or its agents before the opening of the Offer
whereby certain institutional investors and brokers
lodge bids for CPS by reference to a margin over
the Market Rate and, on the basis of those bids,
the Issuer determines the Margin and announces
its determination of the Margin prior to the opening
of the Offer;

Margin means the margin determined under
the Bookbuild (expressed as a percentage per
annumy; and

Market Rate means the Australian doflar 5 year
swap rate as announced by the Issuer on the Issue
Date being the rate {expressed as a percentage per
annurm} calculated as the mid-point of the quoted
average swap reference rates at 10.00 am on the
Issue Date on the Australian swap reference rates
page SWAPREF of the Australian Financial Markets
Association or AFMA senvice {or any page which
replaces that page).




{b) thereafter, a rate (expressed as a percentage
per annum; calculated accordingly to the
following formula:

Distribution Rate = Bank Bill Rate + Margin
where:

Bank Bill Rate means, for a Distribution Period, the
average mid rate for Bills having a tenor of three
months as displayed on the "BBSW" page of the
Reuters Monitor System on the first day of that
Distribution Period. However, if the average mid rate
is not displayed by 10:30am on that day, or if it is
displayed but the Issuer determines that there is

an obvious error in that rate, Bank Bill Rate means
the rate determined by the Issuer in good faith at
approximately 10:30am on that day, having regard,
to the extent possible, to the mid rate of the rates
otherwise bid and offered for bank accepted Bills of
that tenor at or around that time;

Bill has the meaning it has in the Bills of
Exchange Act 1909 of Australia and a reference
to the acceptance of a Bill is to be interpreted in
accordance with that Act; and

Margin has the same meaning as in paragraph {(g).
D means in respect of,

(@) the first Distribution Payment Date, the number of
days from {and including) the Issue Date until (and
inchuding) the first Distribution Payment Date; and

{b) each subsequent Distribution Payment Date, the
number of days from (but not including) the preceding
Distribution Payment Date until (and including) that
Distribution Payment Date.

2.2 Payment of a Distribution
Each Distribution {including an Optional Distribution) is
subject to:

{a) the lssuer, at its absolute discretion, determining the
Distribution to be payable;

{0} MGL, at its absolute discretion, not objecting to the
payment of the Distribution;

{c) unless APRA otherwise agrees, payment of the
Distribution not resutting in MGL not complying with
APRA's then current capital adequacy guidelines as
they are applied to MGL at the time;
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(d} unless APRA otherwise agrees, the amount of the
Distribution not exceeding Distributable Proiits; and

{e) payment of the Distribution (and of any amaount
required to be paid by MGL, MCPSLLC or any
other member of the Macquarie Group so that the
Macquarie CPS Trust has sufficient Trust Income)
not resutting in the Macquarie CPS Trust, MGL,
MCPSLLC or any such member of the Macquarie
Group becoming, or being likely to become, insolvent
for the purposes of any applicable law.

2.3 Optional Distribution

Without limiting clause 2.2 (*Payment of a Distribution™
or clause 2.4 ("Distributions are non-cumulative™ as
each may apply to the Issuer or MGL, as the case
may be:

{a) the Issuer, at its absolute discretion but with the
prior written approval of APRA, may determine a
Distribution ("Optional Distribution”) to be payable
on any date (either alone or in combination with
an amount paid under clause 2.3(b} (“Optional
DCistribution™ until the amount of any Distribution (or
part thereof) missed during the 12 months preceding
the date of the Optional Distribution is paid by the
Issuer in accordance with these Terms; and

{b) MGL may, in its absoclute discretion but with the
prior written approval of APRA, elect at any time to
pay to Holders an amount equal (sither alone or in
combination with an amount paid under clause 2.3(a)
(“Optional Distribution”} to an Optional Distribution,

2.4 Distributions are non-cumulative

Distributions are non curmutative. If all or any part

of a Distribution (ncluding an Optional Distribution)

is not paid because of clause 2.2 ("Payment of
Distribution} or because of any applicable law, the
Issuer has no liability to pay the unpaid amount of the
Cistribution notwithstanding the Issuer's discretion

to pay an Optional Distribution under clause 2.3
(“Optional Distribution”). Holders have no claim or
entitlement in respect of such non payment and such
non payment does not constitute an event of default.
No interest accrues on any unpaid Distribution or
Optional Distributions and the Holders have no claim
or entitlement in respect of interest on any unpaid
Distributions or Optional Distributions.
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2.5 Distribution Payment Dates

Subject to this clause 2 (“Distribution”), Distributions
{other than Optional Distributions) will be payable in
arrear on the following dates (each a Distribution
Payment Date}:

{a) until and including the Initial Mandatory Conversion
Date, each 30 June and 31 Decernber commencing
on 31 December 2008 until {and including) the date
on which a Redemption, Conversion or Resale
occurs in accordance with these Terms;

{b) in the period after the Initial Mandatory Conversion
Date, each 31 March, 30 June, 30 September and
31 December commencing on 30 September 2013
until {and including) the date on which a Redemption,
Conversion or Resale occurs in accordance with
these Terms; and

{c) the date on which a Redemption, Conversion or
Resale occurs.

If a Distribution Payment Date is a day which is not a
Business Day, then that day remains the Distribution
Payment Date and the Distribution scheduled to be
paid on that day will be paid on the next day which is a
Business Day without any adjustment of the amount of
the Distribution or any other payment in respect of the
delay in payment.

2.6 Record Dates

(a) A Distribution is only payable on a Distribution
Payment Date to those persons registered as
Holders on the Record Date for that Distribution.

{b) An Optional Distribution is only payable on the date of
payment determined by the Issuer to those persons
registered as Holders on the Record Date for that
Optional Distribution.

2.7 MGL's undertaking in relation to unpaid
Distributions

Subject to the exclusions described in clause 2.8
{(“Exclusions from undertaking”), MGL has undertaken in
the MGL Deed of Undertaking for the benefit of Holders
that if for any Distribution Period, Distributions are not
paid in full by the [ssuer within five Business Days of
the relevant Distribution Payment Date by reason of the
limitations set out in these Terms, no member of the
Macquarie Group wilk:

(a) pay any interest, dividends or other distributions or
payments in respect of any MGL Pari Passu and
Junior Securities; or

{b) (if permitted) effect any redemption, reduction,
cancellation or repurchase of any MGL Pari Passu
and Junior Securities,
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until, in the case of both (g} and (b}, the first to occur of:

i an Optional Distribution {gither alone or in
combination with an amount paid under clause
2.3(b) {“Optional Distribution)} equal to the amount
of any Distribution (or part thereof) missed during
the 12 months preceding the date of the Optional
Distribution is paid by the Issuer in accordance
with these Terms;

(i all Distributions scheduled to be paid in respect
of the CPS during the preceding 12 months have
been paid in full by the issuer in accordance with
these Terms.; or

(i) all CPS have been Converted, Redeemed or
Exchanged for Preference Shares in accordance
with clause 9 ("Preference Share Exchange”) but,
in the case of Exchange for Preference Shares,
without prejudice to any similar restriction in the
terms of the Preference Shares issued.

2.8 Exclusions from undertaking

Under the MGL Deed of Undertaking, the restrictions
described in clause 2.7 ("MGL's undertaking in relation to
unpaid Distributions”) do not apply to:

{8) payments made on MGL Par Passu Securities made
pro rata with a payment on the CPS;

(b} repurchases, redemptions or other acquisitions of
MGL Pari Passu and Junior Securities or any other
shares in the capital of MGL in connection with:

i any employment contract, employse equity plan,
other benefit plan or other similar arrangement
with or for the benefit of any one or more
employees, officers, directors or consultants of a
member of the Macquarie Group; or

{il a dividend reinvestment plan or shareholder share
purchase plan; or

(i} the issuance of MGL Pari Passu and Junior
Securities or any other shares in the capital of
MGL, or securities convertible into or exercisable
for such shares, as consideration in an acquisition
transaction entered into prior to the relevant non-
payment of Distributions in full by the Issuer within
five Business Days of the relevant Distribution
Payment Date referred to in clause 2.7 {"MGLs
undertaking in relation to unpaid Distributions™; or




! (c) an exchange, redemption or conversion of:

| (d} any class or series of MGL Pari Passu Securities or
any shares of a subsidiary of MGL for any class or
series of MGL Pari Passu and Junior Securities;

@ any class or series of MGL Junior Securities or

series of MGL Junior Securities;
(i) any class or series of MG s indebtedness for

immediately prior to exchange, redemption or

[ conversion; or

| (€) the purchase of fractional interests in shares in the
capital of MGL under the conversion or exchange
provisions of the shares or the security being
converted or exchanged; or

(i any payment or dectaration of a dividend in
connection with any shareholder’s rights plan, or the
issuance of rights, shares or other property under
any shareholder’s rights plan, or the redemption or
repurchase of rights pursuant to the plan; or

or other rights where the dividend shares or the
shares issuable upon exercise of such warrants,

shares as those on which the dividend is being paid
or rank equal to or junior to those shares.

r Nothing in the restrictions described in clause 2.7
{("MGL's undertaking in refation to unpaid Distributions”)
prohibits a member of the Macquarie Group from

for the account of customers of a member of the
} Macquarie Group or in connection with the distribution
or trading of MGL Pari Passu and Junior Securities or
any other shares in the capital of MGL in the ordinary
course of business.
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any shares of a subsidiary of MGL for any class or

any class or series of MGL Pari Passu and Junior
Securities, provided such indebtedness ranked for
the payment of interest in priority to, or pan passu
with, those MGL Pari Passu and Junior Securities

{g) any dividend in the form of shares, warrants, options

options or other rights are the same class or series of

purchasing MGL's shares in connection with transactions

3.1 Mandatory Conversion

Subject to clauses 3.5 {“Redemption where Mandatory
Conversion Conditions are not satisfied”) and 3.7
(‘Resale on the Relevant Date”), on the Mandatory
Conversion Date the Issuer must Convert all (but not
some) CPS on issue at that date into Ordinary Shares in
accordance with clause 6 ("Conversion mechanics”) and
this clause 3 (*Mandatory Conversion”).

3.2 Mandatory Conversion Date
Subject to clause 3.7(b) ("Resale on the Relevant Date™),
the Mandatory Conversion Date wil be the earlier of:

{a) 30 June 2013 {“Initial Mandatory Conversion Date";
and

{b) the first Distribution Payment Date after the initial
Mandatory Conversion Date (a “Subsequent
Mandatory Conversion Date”),

{each a Relevant Date), on which the Mandatory
Conversion Conditions are satisfied.

3.3 Mandatory Conversion Conditions
The Mandatory Conversion Conditions for each Relevant
Date are:

(a) the VWAP on the 25th Business Day on which
trading in Ordinary Shares took place immediately
preceding (but not including) the Relevant Date {“First
Test Date”) is greater than 55.55% of the Issue Date
VWAP (“First Mandatory Conversion Condition™;

(b} the VWAP during the period of 20 Business Days
on which trading in Ordinary Shares took place
immediately preceding {out not including) the
Relevant Date (“Second Test Period”) is greater
than 50.51% of the Issue Date VWAP {“Second
Mandatory Conversion Condition”); and

{c) no Delisting Event applies in respect of the Relevant
Date ("Third Mandatory Conversion Condition”
and, together with the First Mandatory Conversion
Condition and the Second Mandatory Conversion
Condition, the “Mandatory Conversion Conditions”).
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3.4 Non-Conversion Notices
If:

() the First Mandatory Conversion Condition is not
satisfied in relation to a Relevant Date, the Issuer
will notify Holders between the 25th and the 21st
Business Day before the Relevant Date; or

{b) the Second Mandatory Conversion Condition or
the Third Mandatory Conversion Condition is not
satisfied in relation to a Relevant Date, the Issuer will
notify Holders on or as soon as practicable after the
Relevant Date unless it has given a Resale Notice or
a Redemption Notice,

in either case notifying Holders that Mandatory
Conversion will not (or, as the case may be, did

not) occur on the Relevant Date (a “Non-Conversion
Notice”.

3.5 Redemption where Mandatory Conversion
Conditions are not satisfied
If:

(a) the First Mandatory Conversion Condition is not
satisfied in relation to a Relevant Date, the lssuer
may, subject to APRA’s prior written approval, elect
to Redeem all (but not some) CPS on the Relevant
Date in accordance with clause 7 {*Redemption
Mechanics”) by giving a notice (a “Redemption
Notice™ no later than 10 Business Days prior to the
Relevant Date; or

(b} the Second Mandatory Conversion Condition or the
Third Mandatory Conversion Condition is not satisfied
in relation to a Relevant Date, the Issuer may, subject
to APRA's prior written approval, elect to Redesm
all {out not some) CPS on a date no later than 30
Business Days after the Relevant Date (“Deferred
Redemption Date”) by giving a Redemption Notice
at least 10 Business Days prior to the Defemred
Redemption Date.

A Redemption Notice once given is imevocable.

3.6 Contents of Redemption Notice
A Redemption Notice must specify:

(8) the details of the Mandatory Conversion Condition to
which the Redemption Notice refates;

{b) the date on which Redemption is to ocour
{“Redemption Date”), which must be the Relevant
Date in the case of a Redemption under clause
3.5(8) ("Redemption where Mandatory Conversion
Conditions are not satisfied”) and the Deferred
Redemption Date in the case of a Redamption
under clause 3.5(b) (“Redemption where Mandatory
Conversion Conditions are not satisfied”);

{c) whether any Distribution will be paid on the
Redemption Date.
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3.7 Resale on the Relevant Date

{a) Whether or not the Mandatory Conversion Conditions
are satisfied in relation to a Relevant Date, the [ssuer
may elect to Resell all {out not some} CPS on the
Relevant Date in accordance with clause 8 ("Resale
Mechanics™) by giving a notice {a “Resale Notice”)
no later than 21 Business Days prior to the Relevant
Date. A Resale Notice once given is irrevocable.

{b) If CPS are Resold on a Relevant Date in accordance
with an election under clause 3.7(a) (“Resale on the
Relevant Date”, the Mandatory Conversion Date for
the purposes of clause 3.2 (“Mandatory Conversion
Date") will, subject to the Mandatory Conversion
Conditions being satisfied in respect of that date, be
the date that is 6 months after the Relevant Date or
such other date as agreed between the Issuer and
the Holders after that Resale.

3.8 Contents of Resale Notice

A Resale Notice must specify the identity of the
Nominated Purchaser or Nominated Purchasers for
that Resale.

3.9 Election between Resale and Redemption

The Issuer may only give a Resale Notice or a
Redemption Natice in respect of a Relevant Date where
pemmitted to do so by clauses 3.5 ("Redemption where
Mandatory Corversion Conditions are not satisfied”)
and 3.7 ("Resale on the Relevant Date"), {as the case
may be) and may not give both a Resale Notice and a
Redemption Notice in respect of a Relevant Date.

If, notwithstanding this clause 3.9 ("Election between
Resale and Redemption™, more than one notice is given,
the Resale Notice will be deemed never to have been
given and the Redemption Notice will prevail.



4.1 Optional Exchange by the Issuer

The issuer may by notice to Holders {an “Exchange
Notice”) elect to Exchange all {out not some only) CPS
on an Exchange Date following the occurrence of a RE
Removal Event, Trust Winding Up (Holder Resolution)
Event, Tax Event or a Regulatory Event. An Exchange
Notice may not be given later than six months after the
occurrence of the RE Removal Event, Trust Winding Up
(Holder Resolution) Event, Tax Event or Regulatory Event
(as the case may be) and once given is inevocable.

4.2 Contents of Exchange Notice
An Exchange Notice must specify:

(8} the details of the RE Ramoval Event, Trust Winding
Up Holder Resolution) Event, Tax Event or Regulatory
Evenit to which the Exchange Notice relates;

) the date on which Exchange is to occur (“Exchange

Date"), which will be the later to occur of:

() the last Business Day of the month following the
month in which the Exchange Notice was given by
the Issuer; and

{i} the twenty-fifth Business Day after the date
on which the Exchange Notice was given by
the Issuer,

unless, the Issuer determines an earlier Exchange
Date having regard to the best interests of Holders as
a whole and the relevant event;

{c) the Exchange Method;

(d} if the Exchange Notice provides that CPS are to be
Resold, the identity of the Nominated Purchaser or
Nominated Purchasers for that Resale; and

{e) whether any Distribution will be paid on the
Exchange Date.

4.3 Exchange Method
If the Issuer elects to Exchange CPS in accordance with
this clause 4 (“Optional Exchange by the Issuer™), it must,
subject to clause 4.4 {*Conditions to election by the
Issuer of Conversion as Exchange Method”), elect which
of the following (or which combination of the following) it
intends to do in respect of CPS ("Exchange Methed™):
(a) subject to APRA's prior written approval, Convert
CPS into Ordinary Shares in accordance with
clause 6 (“Corwversion Mechanics™);

(b} subject to APRA's prior written approval, Redeem
CPS in accordance with clause 7 (“Redemption
Mechanics”);

{c) Resell CPS in accordance with clause 8 ("Resale
Mechanics™}; or

{d) Exchange CPS for Preference Shares in accordance
with clause 9 (“Preference Share Exchange”).
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4.4 Conditions to election by the Issuer of

Conversion as Exchange Method

The Issuer may not elect Conversion as the Exchange '
Method in respect of an Exchange if:

{a) on the second Business Day before the date on
which an Exchange Notice is to be sent by the Issuer
{or, if trading in Ordinary Shares did not occur on
that date, the last Business Day prior to that date on
which trading in Ordinary Shares occurred) (“Optional
Conversion Test Date”) the VWARP on that date is
less than 55.55% of the Issue Date VWAP {“First
Optional Conversion Condition"}; or

{b) a Delisting Event applies in respect of the
Optional Conversion Test Date (*Second Optional
Conversion Condition” and, together with the
First Optional Conversion Condition, the “Optional
Conwversion Conditions™).

4.5 Conditions to Conversion occurring once
elected by the Issuer

If the Issuer has given an Exchange Notice in which

it has elected Conversion as the Exchange Method
but, if the Exchange Date were a Relevant Date for the
purposes of clause 3 (*Mandatory Conversion”), either
the Second Mandatory Conversion Condition or the
Third Mandatory Conversion Condition would not be
satisfied in respect of that date, then, notwithstanding
any other provision of these Terms:

{a) the Exchange Date will be deferred until the first
Distribution Payment Date on which the Mandatory
Conversion Conditions would be satisfied if that
Distribution Payment Date were a Relevant Date for
the purposes of clause 3 ("Mandatory Conversion”)
{“Deferred Conversion Date™;

{b) the lssuer must Convert the CPS on the Deferred
Conversion Date; and

(¢} until the Deferred Conversion Date, all rights attaching
to the CPS will continue as if the Exchange Notice
had not been given.

The Issuer will notify Holders on or as soon as
practicable after an Exchange Date in respect of which
this clause 4.5 (“Conditions to Corversion occurring
once elected by the Issuer”) applies that Conversion
did not occur on that Exchange Date (a “Deferred
Conversion Notice”).
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5.1 Notice of Acquisition Event

The Issuer must notify Holders of the occurrence of an
Acquisition Event as soon as practicable after becoming
aware of that event {an “Acquisition Event Notice™).

5.2 Exchange on occurrence of Acquisition Event

if an Acquisition Event occurs, the issuer must, subject
to obtaining the prior written approval of APRA,
Exchange all {(but not some only) CPS on the Acquisition
Exchange Date by notice to Holders (an “Acquisition
Exchange Notice”) in accordance with this clause

5 {“"Exchange on Acquisition Event”) and clause 6
("Conversion mechanics”) or clause 7 {"Redemption
mechanics”} (as the case may be).

5.3 Contents of Acquisition Exchange Notice
An Acquisition Exchange Notice must specify:

{a) the details of the Acquisition Event to which the
Acquisition Exchange Notice relates;

{b) the date on which Exchange is to occur ("Acquisition

Exchange Date"), which must be:

() no later than 35 Business Days after the date on
which the Acquisition Event occumed {or such later
date as APRA may require); and

(il where Conversion is the Exchange Method, no
earfier than the 25th Business Day after the date
on which the Acquisition Event Notice is given;

{c) the Exchange Method, which, subject to clauses 4.4
{(“Conditions to election by the Issuer of Conversion
as Exchange Method"), must be either Conversion
in accordance with clause 6 (“Conversicn
mechanics”) or Redemption in accordance with
clause 7 (“Redemption mechanics”) as elected by
the Issuer; and

{d) whether any Distribution will be paid on the
Acquisition Exchange Date.

5.4 Where Acquisition Exchange Notice not required
Notwithstanding any other provision of clause 5.3
(“Contents of Acquisition Exchange Notice™), if APRA
does not approve Redemption as the Exchange
Method and the Issuer is prevented from electing
Conwersion as the Exchange Method by clause 4.4
{(“*Conditions to election by the Issuer of Conversion as
Exchange Method"), the Issuer is not required to give
an Acquisition Exchange Notice and the provisions of
clause 5.5 ("Deferred Exchange on Acquisition Event”)
will apply.
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5.5 Deferred Exchange on Acquisition Event

If clause 5.4 {"Where Acquisition Exchange Notice not
required”) applies or the Issuer has given an Acquisition
Exchange Notice in which it has elected Cornwversion as
the Exchange Method but, if the Acquisition Exchange
Date were a Relevant Date for the purposes of clause

3 ("Mandatory Conversion”), either the Second
Mandatory Conversion Condition or the Third Mandatory
Conversion Condition would not be satisfied in respect
of that date, then notwithstanding any other provision of
these Terms:

{a) the Acquisition Exchange Notice, if given, is taken
to be revoked and Exchange will not ocour on
the Acquisition Exchange Date specified in the
Acquisition Event Notice;

(b} the Issuer will notify Holders as soon as practicable
that Exchange will not (or, as the case may be, did
not) occur (a “Deferred Acquisition Exchange
Notice"); and

{c) the Issuer must, unless clause 5.4 ("Where
Acquisition Exchange Notice not required”) then
applies, give an Acquisition Exchange Notice (or,
as the case may be, a new Acquisition Exchange
Notice) on or before the 25th Business Day prior
to the Distribution Payment Date immediately
succeeding the date on which the Deferred
Acqguisition Exchange Notice was given.

The Acquisition Exchange Notice given in accordance
with paragraph {¢} above must:

(a) specify the Exchange Method, which, subject o
clause 4.4 ("Where Acquisition Exchange Notice
not required™}, must be either Conversion in
accordance with clause 6 ("Conversion mechanics”)
or Redemption in accordance with clause 7
(“Redemption mechanics”} as elected by the
lssuer; and

{b} and otherwise comply with clause 5.3 ("Contents
of Acquisition Exchange Notice”™).

If this clause 5.5 (“Deferred Exchange on Acquisition
Event”) applies but:

() clause 5.4 ("Where Acquisition Exchange Notice
not required”) applies in respect of the Distribution
Payment Date such that no Acquisition Exchange
Notice (or, as the case may be, no new Acquisition
Exchange Notice) is given under this clause 5.5
{(“Deferred Exchange on Acquisition Event”); or




(b) an Acquisition Exchange Notice (or, as the case
may be, a new Acquisition Exchange Notice) is
given undler this clause 5.5 ("Deferred Exchange on
Acquisition Event”} b, if the Acquisition Exchange
Date specified in the Acquisition Exchange Notice
were a Relevant Date for the purposes of dause
3 {"Mandatory conversion”}, either the Second
Mandatory Conversion Condition or the Third
Mandatory Conversion Condition would not be
satisfied in respect of that date,

then this clause 5.5 ("Deferred Exchange on Acquisition
Event™) will be reapplied in respect of each subsequent
Distribution Payment Date untit an Exchange occurs.

6.1 Conversion

if the Issuer elects to Convert CPS or must Convert
CPS in accordance with these Terms, then the following
provisions apply:

{a) subject to paragraph b}, each Holder will be allotted
a number of fully paid Ordinary Shares for each
CPS that is being Converted on the Mandatory
Conversion Date or the Exchange Date (as the case
may be} equal to the Conversion Number, where the
Conversion Number (but subject to the Conversion
Number being no more than the Maximum
Conversion Number) is a number calcutated
according to the following formula:

Issue Price

Conversion Number =

where:
QOrdinary Share Issue Price means 99% of VWAP,

VWAP (expressed in dollars and cents} means the
VWAP during the VWAP Period.

{b) the number of fully paid Ordinary Shares to be
allotted to a Holder upon Conversion of CPS will be
determined on the basis of their aggregate holding of
CPS and, if the tetal number of Ordinary Shares to
be allotted to a Holder in respect of their aggregate
holding of CPS upon Conversion includes a fraction
of an QOrdinary Share, that fraction of an Ordinary
Share will be disregarded;

{c) each Ordinary Share issued on Conversion is taken
to be issued fully paid at an issue price equal to the
Ordinary Share Issue Price; and

(d) the Issuer and MGL must use all reasonable
endeavours and furmish all such documents, information
and undertakings as may be reasonably necessary
in order to procure at its expense guotation of any
Ordinary Shares into which CPS may be Converted.

Ordinary Share Issue Price
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6.2 Adjustments to VWAP
For the purposes of calculating VWAR in ¢lause 6.1
(*Conversion”):

(a) where, on some or all of the Business Days in the

relevant VWAP Period, Ordinary Shares have been

quoted on ASX as cum distribution or cum any other

distribution or entitlement and CPS will Convert

into Ordinary Shares afler the date those Orginary

Shares no longer canry that distribution or any other

distribution or entitlerment, then the VWAP on the

Business Days on which those Ordinary Shares

have been guoted cum distribution or cum any other

distribution or entitlerment shall be reduced by an

amount ("Cum Value”) equal to:

@ (n case of a distribution or other distribution), the
amount of that distribution or other distribution
including, if the distribution or other distribution is
franked, the amount that would be included in the
assessable income of a recipient of the distribution
or other distribution who is both a resident of
Australia and a natural person under the Tax Act;

(i) (n the case of any other entitiement that is not
a distribution or other distribution under clause
6.2(2)0) which is traded on ASX on any of those
Business Days), the volume weighted average sale
price of all such entitlements sold on ASX during
the VWAP Period on the Business Days on which
those entitlements were traded; or

{iiiy (in the case of any other entilement which is not
traded on ASX during the VWAP Period), the value
of the entitlernent as reasonably determined by the
Directors; and

(b} where, on some or all of the Busingss Days in the

VWAP Period, Ordinary Shares have been quoted

on ASX as ex distribution or ex any other distribution
or entitlement, and CPS will Convert into Qrdinary
Shares which would be entitled to receive the relevant
distribution or other distribution or entitliement, the
VWAP on the Business Days on which those
Ordinary Shares have been quoted ex distribution

or ex any other distribution or entitiement shall be
increased by the Cum Value.
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6.3 Adjustments to VWARP for capital reconstruction
Where the Ordinary Shares are reconstructed,
consolidated, divided or reclassified (other than by

6.5 Adjustments to Issue Date VWAP for bonus
and rights issues
{8) Subject to clauses 6.5(b) ("Adjustments to [ssue

way of a bonus issus, rights issue or other essentially
pro rata issue) into a lesser or greater number of
securities during the period in which the VWAP

is calculated under clause 8.1 ("Conversion’}, the
VWAP shall be adjusted by the Issuer as it considers
appropriate to ensure that the Holders are in an
economic position in rejation 1o their CPS that is as
similar as reasonably practicable to the economic
position prior to the occurence of the event that gave
rise to the need for the adjustment. Any adjustment
made by the Issuer will be effective and binding on
Holders under these Terms and these Terms will be
construed accordingly. Any such adjustment must be
promptly notified to all Holders.

6.4 Adjustments to Issue Date VWAP
Adjustments to the Issue Date VWAP:

{a) may be made in accordance with clauses 6.5
(“Adjustiments to Issue Date VWAP for bonus and

rights issues™), 6.6 ("Adjustment to Issue Date VWAP

for off market buy-back”), 6.7 {“Adjustment to Issue
Date VWAP for return of capital”), 6.8 {"Adjustment
to Issue Date VWARP for capital reconstruction”),
6.9 ("Adjustment to Issue Date VWAP for Special
Dividend™) or 6.10 ("Directors’ sole discretion
regarding adjustments to Issue Date VWAP"); and

{b) if so made, will correspondingly affect the application

of the Mandatory Conversion Conditions and the
Optional Conversion Conditions, and cause an
adjustment to the Maximum Conversion Number.
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Date VWAP for bonus and rights issues”) and 6.5(c)
(“Adiustments to Issue Date VWAP for bonus and
rights issues™} below, if the Issuer makes a pro rata
bonus issue or a rights issue or other essentially pro
rata issue (including an issue of the kind known as
a “jumbo” or “RAPIDS” issue, where offers to certain
ingtitutional holders (or beneficial holders) are made
in advance of offers to other holders) of Ordinary
Shares to holders of Ordinary Shares generally, the
Issue Date VWAP will be adjusted immediately in
accordance with the following formula;

1 (RDXP)+(RNxA)
V=¥% X5 X "D RN

where:

V means the Issue Date VWAP applying immediately
after the application of this formula;

Vo means the Issue Date VWAP applying immediately
prior to the application of this formula;

P means the VWAP during the pericd from

{and including) the first Business Day after the
anncuncement of the bonus, rights or other

relevant issue to the ASX up 1o {and including) the
last Business Day of trading cum rights, bonus or
other relevant issue (or if there is no period of cum
rights, bonus or other relevant issue trading, an
amount reascnably determined by the Directors as
representing the value of an Ordinary Shares cum the
rights, bonus or other relevant issue);

A means the subscription or unit price per Ordinary
Share: for a ights issue and is zero in the case of a
bonus issue;

RN means the number of Ordinary Shares
issued pursuant to the rights, bonus or cther
relevant issue; and

RD means the number of Ordinary Shares on issue
immediately prior to the allotment of new Ordinary
Shares pursuant to the rights, bonus or other
relevant issue.

{b) No adjustment to the Issue Date VWAP will occur

if A exceeds P,

(c) Clause 6.5(z) {"Adjustments to Issue Date VWAP

for bonus and rights issues”) does not apply to
Ordinary Shares issued as part of a bonus share plan,
employee or executive share plan, executive option
plan, share top up plan, share purchase plan or a
distribution reinvestment plan.




(d) For the purpose of clause 6.5(g) (“"Adjustments to
Issue Date VWAP for bonus and rights issues”),
an issue will be regarded as a pro rata issue
notwithstanding that MGL does not make offers to
some or all holders of Ordinary Shares with registered
addresses outside Australia, provided that in so
daing the MGL is not in contravention of the ASX
Listing Rules.

6.6 Adjustment to Issue Date VWAP for off market

buy-back

{8 Subject to clause 6.6(b) (*Adiustment to Issue Date
VWAP for off market buy-back™, if MGL undertakes
an off market buy-back under a scheme which
but for restrictions on transfer would be generally
available to holders of Ordinary Shares, the Issue
Date VWAP will be adjusted immediately in
accordance with the following formula:

1 (BDxP)+BNxA)
V=¥% x5 X "BD.BN)
where;

V means the Issue Date VWAP respectively applying
immediately after the application of this formula;

Vp means the Issue Date VWAP respectively applying
immediately prior to the application of this formula;

P means the VWAP during the 20 Business Days
prior to the announcement to the ASX of the buy-back;

A means the buy-back price per Ordinary Share,

BN means the number of Ordinary Shares bought
back; and

BD means the number of Ordinary Shares on issue
immediatety prior to the buy-back.

(b) No adjustment to the Issue Date VWAPR will oceur if
P exceeds A
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6.7 Adjustment to Issue Date VWAP for return
of capital
(@ If MGL makes a pro rata return of capital to holders
of Ordinary Shares, the lssue Date VWAP will be
adjusted in accordance with the following formula:
P-C

P)

V=V0 X

{b) where:

V means the Issue Date VWAP applying immediatety
after the application of this formula;

Vp means the Issue Date VWAP applying immediately
prior to the application of this formula;

P means the VWAP during the period from

(and including) the first Business Day after the
announcement of the return of capital to ASX up

to and including the last Business Day of trading
cum the return of capital {or if there is no period of
cum return of capital trading, an amount reasonably
determined by the Directors as representing the value
of Ordinary Shares cum the retum of capital), and

C means with respect to a return of capital, the
amount of the cash and/or the value (as reasonably
determined by the Directors) of any other property
distributed to holders of Ordinary Shares per Ordinary
Share {or such lesser amount such that the difference
between P and C is greater than zero).

6.8 Adjustment to Issue Date VWAP for

capital reconstruction

If at any time the Ordinary Shares are reconstructed,
consclidated, divided or reclassified into a lesser or
greater number of securities, the Issuer may;, if it and the
Directors consider it appropriate reconstruct the Issue
Date VWAP in the same way as the exercise price of
options over Ordinary Shares would be reconstructed

in the same context, in accordance with the ASX

Listing Rules {as they apply to the Issuer). Each Holder
acknowledges that MGL may reconstruct, consolidate,
divide or reclassify into a lesser or greater number of
securities the Ordinary Shares at any time in its absolute
discretion without any such action constituting a
variation of rights of Holders or otherwise requiring any
consent or concurrence.

6.9 Adjustment to Issue Date VWAP for

Special Dividend

If at any time a Special Dividend is paid on Ordinary
Shares and, in the reasonabile opinion of the Directors,
payment of that Special Dividend would have a dilutive
or concentrative effect on the value of Ordinary Shares,
the Issuer shall make such afterations to the Issue

Date VWAP as it and the Directors reasonabty consider
appropriate or necessary to compensate for that effect.
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6.10 Directors’ sole discretion regarding adjustments
to Issue Date VWAP

Despite the provisions of clauses 6.5 (“"Adjustments

to Issue Date VWAP for bonus and rights issues™)

to 6.9 {"Adjustment to Issue Date VWAP for Special
Dividend"), where:

{a} the effect of any of the adjustment provisions set out
in clauses 6.5 (“Adjustments to Issue Date VWAP
for bonus and rights issues”) to 6.9 (“Adjustment to
Issue Date VWAP for Special Dividend”) is not, in the
reasonable opinion of the Issuer and the Directors,
appropriate in any particular circumstances {including
because more than one adjustment provision
applies); or

(b) any other event occurs in relation to MGL that may
have a dilutive or concentrative effect on the value of
the Ordinary Shares, and, in the reasonable opinion
of the Issuer and the Directors, such occunence
would have a dilutive or concentrative effect on the
value of Ordinary Shares,

the Issuer may:

(i make such alterations to the Issue Date VWAP
as it and the Directors reasonably consicer
appropriate or necessary to compensate for that
effect; or

(@ extend an entitlement to the Holders to
participate in such event based on the number
of Ordinary Shares to which those Holders
would have been entitled if their CPS had been
Converted on a date nominated by the Issuer to
compensate for that effect.

6.11 Announcement of adjustment to issue

Date VWAP

The Issuer will notify Holders (an “Adjustment Notice™)
of any adjustment to the Issue Date VWAP under this
dause 6 ("Conversion Mechanics™} within 10 Business
Days of the Issuer determining the adjustment and the
adjustment set out in the announcement will be final
and binding,

6.12 Ordinary Shares
Each Ordinary Share issued or arising upon Conversion
ranks parf passu with all other fully paid Ordinary Shares.

6.13 Foreign Holders

Where CPS held by a Foreign Holder are to be
Converted, unless the Issuer is satisfied that the laws

of both Australia and the Foreign Holder’s country of
residence permit the issue of Ordinary Shares to the
Foreign Holder {(but as to which the Issuer is not bound
to enquire), either unconditionally or after compliance
with conditions which the Issuer in its absolute discretion
regards as acceptable and not unduly ongrous, the
Crdinary Shares which the Foreign Holder is obliged to
accept will be issued to a nominee who will sell those
Ordinary Shares and pay a cash amount equal to the
net proceeds recelved, after deducting any applicable
brokerage, stamp duty and cther taxes and charges, to
the Foreign Holder accordingly.
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6.14 No dealings after notice of Conversion

The Holders must not deal with, transfer, dispose or
otherwise encumber the CPS at any time from the date
falling five Business Days before:

{a) a Relevant Date in respect of which the First
Mandatory Conversion Condition is satisfied;

{t) an Exchange Date or an Acquisition Exchange
Date in respect of which an Exchange Notice or
an Acquisition Exchange Notice (as the case may
be) has been given specifying Conversion as the
Exchange Method; or

{c) a Deferred Exchange Date,
until the first to occur of;

{i) Conversion of the CPS on the Relevant Date, the
Exchange Date, the Acquisition Exchange Date or
the Deferred Conversion Date {as the case may
be); or

{iy the Business Day following such date if
Conversion did not occur on that date.

Nothing in this clause 6.14 ("No dealings after notice
of Conversion”) prevents a Resale taking effect in
accordance with these Terms or prevents a transfer
of the CPS once a Resale has taken effect.

7.1 Redemption mechanics to apply to Redemption
If, subject to APRA’s prior written approval, the

Issuer elects to Redeem CPS or must Redeem

CPS in accordance with these Terms, the provisions

of this clause 7 {"Redemption Mechanics”) apply to
that Redemption.

7.2 Redemption

CPS will be Redeemed by payment on the Redemption
Date, the Exchange Date or the Acquisition Exchange
Date fas the case may be) of the Issue Price {the
Redemption Price), together with any Distribution
scheduled to be paid on that date.

7.3 Effect of Redemption on Holders

Upon payment of the Redemption Price and any
Distributions scheduled to be paid on the Redemption
Date, the Exchange Date or the Acquisition Exchange
Date {(as the case may be), all other rights conferred, or
restrictions imposed, by CPS will no longer have effect
and CPS will be cancelled.



8.1 Resale mechanics to apply to Resale

If the Issuer elects to Resell CPS or must Resell CPS
in accordance with these Temms, the provisions of this
clause 8 {"Resale Mechanics") apply to that Resale.

8.2 Appointment of Nominated Purchaser

The Issuer must appoint one or more Nominated
Purchasers for the Resale on such terms as may be as
agreed between the Issuer and the Nominated Purchaser.

The obligation of a Nominated Purchaser to pay the
aggregate purchase price on the Relevant Date or the
Exchange Date (as the case may be) may be subject
to conditions,

The Issuer will reasonably endeavour, in light of

the circumstances then existing, to minimise the
conditionality of a Nominated Purchaser's obligation
to pay the aggregate purchase price but gives no
assurance as to the details of any such conditions.

8.3 Identity of Nominated Purchaser
The Issuer may not appoint a person as a Nominated
Purchaser unless that person:

(a) has undertaken on such terms and subject to such
conditions as the Issuer reasonably determines for
the benefit of each Holder to acquire each CPS from
the Holder for the Issue Price on the Relevant Date or
the Exchange Date {as the case may be};

{b) has a long term counterparty credit rating from one of
Standard & Poor’s, Moody's or Fitch of not less than
the rating assigned to CPS at that time by that rating
agency; and

{c) is not a member of the Macquarie Group (unless
otherwise approved by APRA).

8.4 Imevocable offer to sell CPS

Each Holder is taken imevocably to offer to sell CPS

the subject of that Resale to the Nominated Purchaser
or Nominated Purchasers on the Relevant Date or the
Exchange Date (as the case may be) for a cash amount
equal to the Redemption Price.

8.5 Effect of Resale

On the Relevant Date or the Exchange Date (as the
case may be}, subject to payment by the Nominated
Purchaser of the Redemption Price to the Holders, all
right, title and interest in the such CPS will be transferred
to the Nominated Purchaser on the Relevant Date or the
Exchange Date (as the case may be}.
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8.6 Effect of failure by the Nominated Purchaser

to pay

if the Nominated Purchaser does not pay the
Redemption Price to the Holders on the Relevant Date
or the Exchange Date (as the case may be) (whether
as a result of a condition to purchase not being satisfied
or otherwise):

(a) the Resale Notice or the Exchange Notice (as the
case may be) will be void;

(b) CPS will not be transferred to the Nominated
Purchaser;

(c} in the case of a Resale Notice, CPS will not Convert
into Ordinary Shares on that Relevant Date and the
Mandatory Conversion Date:

@ wil be deemed not to have occurred on that
Relevant Date; and

@ will occur on the next Relevant Date on which is it
otherwise datermined to occur in accordance with
clause 3.2 ("Mandatory Conversion Date”)

{d) the Holder will continue to hold CPS until otherwise
Redesmed, Converted or Resold in accordance with
these Terms; and

(e) the lssuer may, subject to APRA's prior written
approval and without prejudice to any cther rights of
the Issuer under these terms to elect an Exchange,
elect to Exchange all (but not some) CPS on a date
no later than 45 Business Days after the Relevant
Date or the Exchange Date (as the case may be}
(“Deferred Exchange Date"} by giving ancther
Exchange Notice in accordance with clause 4.1
(“Optional Exchange by the Issuer”) at least 25
Business Days prior to the Deferred Exchange
Date. In these circumstances, the date on which
the Exchange is to occur for the purposes of dause
4.2{b) {"Contents of Exchange Notice™) will be the
Deferred Exchange Date.

9.1 Preference Share Exchange

A Preference Share Exchange will occur when the first
of the following events occurs (a “Preference Share
Exchange Event”):

(8} a MGL Breach of Undertakings Event;
(b) a Winding Up Event;
(c} an APRA Capital Event; or

(d) where pursuant to clause 4.2 {*Contents of Exchange
Notice") the Issuer has specified Preference Share
Exchange as the Exchange Method.

106

O
)
wn
o)
o
3
7




9.2 Preference Share Exchange Notice

The Issuer must give Holders a Preference Share
Exchange Notice ("Preference Share Exchange
Notice™ stating the Preference Share Exchange Date
in accordance with clause 9.4 (*Failure to exchange for
Preference Shares”) as soon as practicable after the
occurrence of the Preference Share Exchange Event,
but in any event no later than 5.00pm on the second
Business Day after the occurrence of the Preference
Share Exchange Event.

A Preference Share Exchange Notice is imevocable once
given. Failure to give a Preference Share Exchange
Notice when required by this clause 8.3 ("Preference
Share Exchange Dates"} does not affect the obligation of
MGL to exchange the CPS for Preference Shares when
required in accordance with these Terms.

9.3 Preference Share Exchange Dates
The Preference Share Exchange Date, if the Preference
Share Exchange Date occurs under:

(@) clause 8.1(a) (‘Preference Share Exchange’}, wil
be three Business Days after the date of the MGL
Breach of Undertakings Event;

{b} clause 8.1{) ("Preference Share Exchange”), is
deemed to be the date of the Winding Up Event at a
time immediately prior to the cormmencement of the
winding up;

{c) clause 9.1(c) (“Preference Share Exchange), will
be three Business Days after an APRA Capital
Event occurs; and

(d} clause 9.1{d} {“Preference Share Exchange”), wil
be the date specified as the Exchange Date in the
Exchange Notice given under clause 4.2 ("Contents
of Exchange Notice™.

9.4 Failure to exchange for Preference Shares

If on a Preference Share Exchange Date, a Preference
Share is not issued or delivered in respect of a CPS,
that CPS remains on issug and clause 2.7 ("MGL's
undertaking in relation to unpaid Distributions™) applies
until the Preference Share is issued to the Holder or
that CPS is Redeemed in accordance with these Terms.
This clause 9.4 ("Failure to exchange for Preference
Shares”) does not affect the obligation of MGL to issue
the Preference Share when required in accordance with
these Terms.

9.5 Foreign Holders

Where CPS held by a Foreign Holder are to be
exchanged for Preference Shares in accordance with
clause 9 (“Preference Share Exchange™), unless the
Issuer is satisfied that the laws of both Australia and the

Foreign Holder’s country of residence permit the issue of -

Preference Shares to the Foreign Holder {but as to which
the Issuer is not bound to enquire), either unconditionally

or after compliance with conditions which the Issuer in its
absolute discretion regards as acceptable and not unduly
onerous, the Preference Shares which the Foreign Holder
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is obliged to accept will be issued to a nominee who will
sell those Preference Shares and pay a cash amount
equal to the net proceeds received, after deducting any
applicable brokerage, stamp duty and other taxes and
charges, to the Foreign Holder accordingly,

10.1 Rights on winding up

In the winding up or dissclution of the Macquarie
CPS Trust, a Holder is entitled, subject to the terms
of the Trust Constitution, to claim for payment in cash
of an amount equal to the Liquidation Amount but no
further or other right to participate in the assets of the
Macquarie CPS Trust.

10.2 Power of Attomey

{a) Each Holder appoints each of the Issuer, MGL and
each of its officers and any liguidator or administrator
of the Issuer or MGL {each an “Attorney”) severally to
be the attomey of the Holder with power in the name
and on behalf of the Holder to sign all documents
and transfers and do any other thing as may in the
Attorney’s opinion be necessary or desirable to be
done in order for the Holder to cbserve or perform
the Holder's obligations under these Terms including,
but not limited to signing all documents or transfers
as may, in the opinion of the Attorney, be necessary
or desirable to give effect to any Conversion
Redemption or Resale, making any entry in the
Register or exercising any voting power in relation
to any consent or approval required for Conversion,
Redemption or Resale.

(b} The power of attorney given in this dause
10.2 (“Power of Attorney”) is given for valuable
congideration and to securs the performance by the
Holder of the Holder's obligations under these Terms
and is imevocable.

10.3 Holder Acknowledgments
Each Holder imevocably:

{a) upon Conversion of a CPS in accordance with
clause 6 ("Conversion Mechanics”) or the Exchange
of a CPS for a Preference Share in accordance with
clause 9 ("Preference Share Exchange”), consents
to becoming a member of MGL and agrees to be
bound by the MGL Constitution,

{b} acknowledges and agrees that it is obliged to accept
Ordinary Shares upon a Conversion or Preference
Shares upon a Preference Share Exchange in
accordance with clause 9 (“Preference Share
Exchange”), as the case may be, notwithstanding
anything that might otherwise affect a Conversion of
CPS or the Exchange of CPS for Preference Shares
including, without limitation:

i} any change in the financial position of MGL since
the Issue Date;

(i} any disruption to the market or potential market for
the ordinary shares or to capital markets generally;
or

i) any breach by MGL of any obligation in
connection with CPS;




{c} acknowledges and agrees that the only conditions
to Conversion of the CPS or the Exchange of CPS
for Preference Shares in accordance with clause 9
(“Preference Share Exchange™, as the case may be,
are those expressly set out in these Terms {ncluding,
where applicable, the Mandatory Conversion
Conditions or the Optional Conversion Conditions
and that no other conditions or events will affect
Conversion of the CPS or the Exchange of CPS
for Preference Shares in accordance with clause 9
{“Preference Share Exchange®}, as the case may be;

{d) agrees to provide to MGL any information necessary
to give effect to a Conversion of the CPS or the
Exchange of CPS for Preference Shares in accordance
with clause 9 (‘Preference Share Exchange”), as the
case may be, and, if applicable, to surrender any
CPS certificate on the occurrence of the Conversion
of the CPS or the Exchange of CPS for Preference
Shares in accordance with clause 9 (“Preference Share
Exchange", as the case may be; and

(e} acknowledges and agrees that a Holder has no
right tc request an Exchange or a Preference Share
Exchange pursuant to these Terms.

10.4 Discretions

It MGL or MCPSLLC resolves to require the: Issuer to
exercise any discretion conferred on the Issuer by these
Terms in a particular manner and MGL or MCPSLLC
notifies the Issuer of that resolution then, subject to

the duties of the Issuer and to the maximum extent
permitted by law, the [ssuer must act accordingly.

10.5 On-market buy-backs

Subject to APRAs pricr written approval, the Issuer or any
member of the Macquarie Group may buy-back CPS at
any time and at any price by an on-market buy-back.

10.6 No other rights

{a) CPS do not confer on Holders any right to participate
in profits or property of any member of the Macquarie
Group except as set out in these Terms,

(b) CPS do not confer on Holders any right to subscribe
for new securities in any member of the Macquarie
Group or t¢ participate in any bonus issues of shares
in the capital of any member of the Macquarie Group.

10.7 No right to apply for the winding-up of

the Issuer

Each Holder acknowledges and agrees that a Holder
has no right to apply for any member of the Macquarie
Group to be wound up, or placed in administration, or
to cause a receiver, or a receiver and manager, to be
appointed in respect of any member of the Macquarie
Group merely on the grounds that the Issuer does not
pay a Distribution when scheduted in respect of CPS,
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10.8 No events of default

Each Holder acknowiedges and agrees that these
Terms contain no events of defautt. Accordingly {out
without limitation) failure to pay in full, for any reason, a
Distribution on the scheduled Distribution Payment Date
will not constitute an event of defautt.

11.1 Voting

The Trust Constitution contains provisions for convening
meetings of the Holders to consider any matter affecting
their interests, including any variation of these Terms
which requires the consent of Holders.

Holders will have no voting rights in respect of any
member of the Macguarie Group.

11.2 Provision of information
Subject to applicable law, Holders are not entitled to be
provided with copies of:

(a) any notices of general meeting of MGL,; or

(b} other documents (including annual reports and
financial statements) sent by MGL to holders of
ordinary shares in MGL.

(a) a takeover bid is made for Ordinary Shares,
acceptance of which is recommended by the
Directors; or

(b) the Directors recommend a scheme of arrangement
in respect of the Ordinary Shares of MGL which will
result in a persen other than MGL having a relevant
interest in more than 50% of the Ordinary Shares,

in each case which would result in an Acquisition

Event then, if the Directors consider that APRA will not
approve Exchange of CPS in accordance with clause

5 (“Exchange on Acquisition Event”), the Directors will
use all reasonable endeavours to procure that equivalent
takeover offers are made to Holders or that they are
entitled to participate in the scheme of amangement or
a similar transaction.
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13.1 Title
Title to a CPS passes when details of the transfer are
entered in the Register.

13.2 Effect of entries in Register

Each entry in the Register for a CPS constitutes an
entitlernent to the benefits given to the Holder under
these Terms and the Trust Constitution in respect of
the CPS.

13.3 Register conclusive as to ownership

Entries in the Register in relation to a CPS constitute
conclusive evidence that the person so entered is the
absolute owner of the CPS subject to comection for
fraud or emor.

13.4 Non-recognition of interests

Except as required by law, the Issuer and the

Registrar must treat the person whose name is entered
in the Register as the Holder as the absolute owner of
that CPS.

No notice of any trust or other interest in, or claim to,
any CPS will be entered in the Register. Nefther the
Issuer nor the Registrar need take notice of any trust
ar other interest in, or claim to, any CPS, except as
ordered by a court of competent jurisdiction or required
by law.

This clause 13.4 ("Non-recognition of interests *)
applies whether or not a payment has been made
when scheduled on a CPS and despite any notice of
ownership, trust or interest in the CPS.

13.5 Joint holders

Where two or more persons are entered in the Register
as joint Holders then they are taken to hold the CPS as
joint tenants, but the Registrar is not bound to register
more than three persons as joint holders of a CPS.

13.6 Transfers in whole
CPS may be transferred in whole but not in part in
accordance with these Terms and the Trust Constitution.
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13.7 Transfer
A Holder may, subject to this clause 13.7 (“Title and
transfer of CPS"), transfer any CPS:

{a) by a proper ASTC transfer according to the ASTC
Operating Rules;

b} by a proper transfer under any other computerised
or glectronic system recognised by the Corporations
Act;

fc} under any other method of transfer which operates in
relation to the trading of securities on any securities
exchange outside Australia on which CPS are
quoted; or

(d) by any proper or sufficient instrument of transfer of
marketable securities under applicable law.

The Issuer must not charge any fee on the transfer of
a CPS.

13.8 Market obligations

The Issuer must comply with Applicable Regutation and
any cther relevant obligations imposed on it in relation to
the transfer of a CPS,

13.9 Issuer may request holding lock or refuse to
register transfer

If CPS are quoted on ASX, and if permitted to do s0
by the ASX Listing Rules and the Corporations Act, the
Issuer may:

{a) request the CS Fagility Operator or the Registrar, as
the case may be, to apply a holding lock to prevent
a transfer of CPS approved by and registered on the
CS Facility's electronic subregister or CPS registered
on an issuer-sponsored subregister, as the case may
be; or

{b) refuse to register a transfer of CPS.



13.10 Issuer must request holding lock or refuse to

register transfer

{a) The Issuer must request the CS Fadcility Operator or
the Registrar, as the case may be, to apply a holding
iock to prevent a transfer of CPS approved by and
registered on the CS Facility’s electronic subregister
or CPS registered on an issuer-sponscred subregister,
as the case may be, if the Corporations Act, the
Listing Rules or the terms of a Restriction Agreement
require the Issuer to do so.

(b} The Issuer must refuse to register any transfer of CPS
if the Corporations Act, the ASX Listing Rules or the
terms of a Restriction Agreement require the lssuer to
do so.

(c) During a breach of the ASX Listing Rules relating to
Restricted Securities, or a breach of a Restriction
Agreerment, the Holder of the Restricted Securities
is not entitled to any distribution or voting rights in
respect of the Restricted Securities.

13.11 Notice of holding locks and refusal to

register transfer

If, in the exercise of its nghts under clauses 13.9 (“lssuer
may requast holding lock or refuse to register transfer”)
and 13.10 {*Issuer must request holding lock or refuse
to register transfer”), the Issuer requests application of a
holding lock to prevent a transfer of CPS or refuses to
register a transfer of CPS, it must, within two months
after the date on which the transfer was lodged with it,
give written notice of the request or refusal to the Holder,
to the transferee and the broker lodging the transfer,

if any. Failure to give such notice does not, however,
invalidate the decision of the Issuer,

13.12 Delivery of instrument

if an instrument is used to transfer CPS according to
clause 13.7 (“Transfer™, it must be delivered to the
Registrar, together with such evidence {if any) as the
Registrar reasonably requires to prove the title of

the transferor to, or right of the transferor to transfer,
the CPS,

13.13 Refusal to register

The Issuer may only refuse to register a transfer of
any CPS if such registration would contravene or is
forbidden by Applicable Regulation or the Terms.,

If the Issuer refuses to register a transfer, the Issuer
must give the lodging party notice of the refusal and the
reasons for it within five Business Days after the date on
which the transfer was delivered to the Registrar.

13.14 Transferor to remain Holder until registration
A transferor of a CPS remains the Holder in respect of
that CPS until the transfer is registered and the name of
the transferee is entered in the Register.
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13.15 Effect of transfer

Upon registration and entry of the transferee in the
Register the transferor ceases to be entitted to future
benefits under these Terms and the Trust Constitution
in respect of the transferred CPS and the transferee
becomes 50 entitled in accordance with clause 13.2
(“Effect of entries in Register”).

13.16 Estates

A person becoming entitled to a CPS as a consequence
of the death or bankruptcy of a Holder or of a vesting
order or a person administering the estate of a

Holder may, upon producing such evidence as to that
entitlernent or status as the Registrar considers sufficient,
transfer the CPS or, if o entitted, become registered as
the holder of the CPS.

13.17 Unincorporated associations
A transfer to an unincorporated association is
not pemitted.

13.18 Transfer of unidentified CPS

Where the transferor executes a transfer of less than
all CPS registered in its name, and the specific CPS
to be transferred are not identified, the Registrar may
{subject to the limit on minimum holdings} register

the transfer in respect of such of the CPS registered
in the name of the transferor as the Registrar thinks
fit, provided the aggregate Liquidation Amount of the
CPS registered as having been transferred equals the
aggregate Liquidation Amount of the CPS expressed to
be transferred in the transfer.

14.1 Notices to Holders

Except where otherwise provided in these Terms, a
notice may be given by the Issuer to a Holder in any
manner prescribed by the Trust Constitution for giving
notices to members of the Issuer and the relevant
provisions apply with all necessary modifications to
notices o Holders.

14.2 Delivery of certain notices

A Non-Conversion Notice, a Deferred Conversion Notice,
an Exchange Notice, a Redemption Notice, a Resale
Notice, an Acquisition Event Notice, an Acquisition
Exchange Notice, an Adjustment Notice and an

Issuer Detalts Notice may each be given to Holders

by the Issuer publishing the notice on its website and
announcing the publication of the notice to ASX,

14.3 Non-receipt of notices by Holders

The non-receipt of a notice by a Holder or an
accidental omission to give notice to a Holder will not
invalidate the giving of that notice either in respect of
that Holder or generally.
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14.4 Notices to the Issuer
(8) All notices ar other communications to the Issuer in

respect of the Terms must be:
@ in legible writing or typing and in English;
(i} addressed as shown below:

Attention: Company Secretary

Address: Macquarie Capital Loans Management
Limited as responsible entity of the
Macquarie CPS Trust
No.1 Martin Place
Sydney NSW 2000

Fax No: +61 28232 4330

or to such other address or fax number as the
Issuer notifies to Holders as its address or fax
number (as the case may be) for notices or other
communications in respect of these Terms from time
to time (an “Issuer Details Notice™);

(i) signed by the person making the communication
or by a person duly authorised by that person;
and

(v} delivered or posted by prepaid post to the address,
or sent by fax to the fax number, of the Issuer in
accordance with clause 13.4().

{b) A notice to the Issuer will be taken to be received:

M if sent by fax, when actually received in its entirety
in legible form, unless that local time is not a
Business Day, or is after 5.00pm on a Business
Day, in which case that communication will be
regarded as received at 9.00am on the next
Business Day; and

(i} in any other case, on delivery at the address
of the Issuer as provided in clause 13.4 (“Non-
recognition of interests”), unless that delivery is
not made on a Business Day, or is after
5.00pm on a Business Day, in which case that
cornmunication will be regarded as received
at 9.00am on the next Business Day.
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15.1 Calculations of Payments

All calculations of payments will be roundead to four
decimal places. For the purpcses of making any
payment in respect of a Holder’s aggregate holding of
CPS, any fraction of a cent will be disregarded.

15.2 Deductions

(a) The Issuer may deduct from any payment payable
to a Holder the amount of any withholding or other
tax, duty or levy required by law to be deducted in
respect of such payment.

{b) if any deduction is required, the Issuer must pay
the full amount required 10 be deducted to the
relevant revenue authority within the time allowed for
such payment without incurring penalty under the
applicable law.

@ It
{) adeduction is made; and
(il the amount of the deduction is accounted for by
the Issuer to the relevant revenue authority; and

(d) the balance of the amount payable has been paid to
the Holder,

then the Issuer’s obligation to make the payment to the
Holder is taken to have been satisfied in full by the issuer.

15.3 No set-off or offsetting rights
A Holder:

{a) may not exercise any right to set-off any amounts
owing by it to the Issuer or any member of the
Macguarie Group against any claims owing by the
Issuer or MGL,; and

{b) will have no offsetting rights or claims on the Issuer
or any member of the Macquarie Group if the
Issuer does not pay a Distribution when Scheduled
under CPS.

15.4 Time limit for claims

A claim against the Issuer for payment according 1o
these Terms is void unless made within five years of the
due date for payment.




15.5 Manner of payment to Holders
Monies payable by the Issuer to a Holder may be paid
in any manner the Issuer decides, including:

(&) by any method of direct credit determined by the
Issuer to the Holder or Holders shown on the
Register or to such person or place directed by them;

{b) by cheque sent through the post directed to the
physical or postal address of the Holder as shown
in the Register or, in the case of joint Holders, to the
physical or postal address notified to the Registrar for
receipt of such monies {and in default of notification,
to the physical or postal address shown in the
Register as the address of the joint Holder first
named in that Register); or

{c) by cheque sent through the post directed to such
other physical or postal address as the Holder or joint
Holders in writing direct.

15.6 Unpresented cheques

Cheques issued by the Issuer that are not presented
within six months of being issued or such lesser period
as determined by the Issuer may be cancelled. Where

a cheque which is cancelled was drawn in favour of

a Holder, the moneys are to be held by the Issuer for

the Holder as a non-interest bearing deposit until the
Holder or any legal personal representative of the Holder
claims the amount or the amount is paid by the Issuer
according to the legislation relating to unclaimed moneys.

15.7 Unsuccessful attempts to pay
Subject to applicable law, where the Issuer:

{a) decides that an amaount is to be paid to a Holder by a
method of direct credit and the Holder has not given
a direction as to where amounts are to be paid by
that method;

{b) attempts to pay an amount 1o a Holder by direct
credit, electronic transfer of funds or any other means
and the transfer is unsuccessful; or

{c) has made reasonabie efforts to locate a Holder but is
unable to do so,

the amount is to be held by the Issuer for the Holder

in a non-interest bearing deposit with a bank selected
by the Issuer until the Holder or any legal personal
representative of the Holder claims the amourt or the
amount is paid by the Issuer according to the legistation
relating to unclaimed moneys.

15.8 Payment to joint Holders
A payment to any one of joint Holders will discharge the
Issuer’s liability in respect of the payment.

Macquarie CPS Product Disclosure Statement

The Issuer must use all reasonable endeavours and
furnish alt such documents, information and undertakings
as may be reasonably necessary in order to procure, at
its own expense, quotation of CPS on ASX,

17.1 Amendment without consent

Subject to complying with the Corporations Act
and all cther applicable laws, the Issuer may amend
these Terms:

(@) if the Issuer is of the opinion that the amendment is:

@ of a formal, minor or technical nature;

(W} made to cure any ambiguity or correct any
manifest error;

{ii) expedient for the purpose of enabling CPS to be
listed or to remain listed on a securities exchange
or lodged in a clearing systern or to remain lodged
in a clearing system or o be offered for sale
or for subscription under the laws for the time
being in force in any place and it is otherwise
not considered by the Issuer to be materially
prejudicial to the interests of the Holders as a
whole;

{v) necessary and appropriate to comply with the
provisions of any statute or the requirements of
any statutory authority;

(V) necessary and appropriate to effect the
substitution of the Approved Acquirer as the issuer
of the ordinary equity capital on Conversion in the
manner contemplated by these Terms, including,
without limitation, amendments and additions to:
(A} the definition of Conversion and the mechanics

to effect Conversion under clause 6
("Conversion mechanics™;

(B) the definition of Conversion Number in
clause 6 ("Conversion mechanics™) and the
mechanics for adjusting that Conversion
Number; and

{C) the definitions of “Acquisition Event”,

“Macquarie Group”, “"Ordinary Share”
“Regulatory Event” and “Tax Event”;

{vi} necessary and appropriate to enable payment to
Holders of the Make-Whole Amount (as defined in
the MGL Deed of Undertaking); or

{viito evidence the succession of another person
to the Issuer and the assumption by any such
successor of the undertakings and obligations of
the Issuer under the CPS;

{b} according to the Issuer’s adjustment rights in clause 6
{("Conversion Mechanics™; or

(c) generally, in any case where such amendment is
considered by the Directors not to adversely affect
the interasts of Holders as a whole.
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17.2 Amendment with consent

Without limiting clause 17.1 (“Amendment without
consent”), the Issuer may, with APRA’s prior written
approval, amend these Terms if the amendment has
been approved by a Special Resolution.

17.3 Meanings
In this clause amend includes modify, cancel, alter or
add to and amendment has a coresponding meaning.

17.4 Notice of amendments

Any amendment of these Terms made in accordance
with this clause 17 ("Amendment of these Terms”) must
be promptly notified to Holders.

17.5 Amendments determined by MGL
If MGL or MCPSLLC resolves to require the Issuer to:

(a) amend these Terms in accordance with clause 17.1
{(*Amendment without consent”); or

(b) convene a meeting of Holders in accordance with
the Trust Constitution to consider an amendment
in accordance with clause 17.2 (“Amendment with
cansent”),

and MGL or MCPSLLC notifies the Issuer of that
resolution then, subject to the duties of the Issuer
and to the maximum extent permitted by law, the
Issuer must amend these CPS terms or convene that
meeting accordingly.

Subject to the Corporations Act and all other
appiicable laws, the Issuer must not otherwise amend
these Terms or convene a meeting to consider an
amendment to these Terms and must not propose
terms for amendment contrary to a notice received

in accordance with this clause 17.5 (“Amsendments
determined by MGL").

The CPS and these Terms are governed by and shall be
construed in accordance with the laws in force in New
South Wales, Australia.
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19.1 Inmterpretation

(@ Unless the context otherwise requires, if there is any
inconsistency between the provisions of these Terms
and the Trust Constitution then, to the maximum
extent permitted by law, the provisions of these
Terms will prevail,

() Unless otherwise specified, a reference to a clause is
a reference to a clause of these Terms.

(c} If a calculation is required under these Terms, unless
the contrary intention is expressed, the calculation will
be rounded to four decimal places.

{d) Subject to clause 19.1(a) (“Interpretation™, definitions
and interpretation under the Trust Constitution
will also apply to these Terms unless the contrary
intention is expressed.

{e) Any provisions which refer to the requirements of
APRA or any other prudential regulatory requirerments
will apply to the Issuer or MGL only if the Issuer or
MGL is an entity, or the holding company of an entity,
subject to regulation and supervision by APRA at the
relevant time.

{l Any provisions which require APRA’'s consent or
approval will apply only if APRA requires that such
conseant or approval be given at the relevant time.

{g) Any provisions in these Terms requiring the prior
approval of APRA for a particular course of action
to be taken by the Issuer or MGL do not imply
that APRA has given its consent or approval o the
particular action as of the Issue Date.

{h} The terms takeover bid, relevant interest, scheme
of arrangement, buy-back and on-market buy-back
when used in these Terms have the meaning given in
the Corporations Act.

) Headings and bolding are for convenience only and
do not affect the interpretation of these Terms.

() The singular includes the plural and vice versa.

{K) A reference to a statute, ordinance, code or cther law
includes regutations and other instruments under it
and consolidations, amendments, re-enactments or
replacements of any of them.

{) If an event under these Terms must occur on a
stipulated day which is not a Business Day, then
the stipulated day will be taken to be the next
Business Day.

{m) A reference to dollars, A%, $ or cents is a reference to
the lawful currency of Australia.

{n} Calculations, elections and determinations made by
the Issuer or MGL under these Terms are binding on
Holders in the absence of manifest error.




19.2 Definitions
Acquisition Event means:

{a) a takeover bid is made to acquire all or some
Ordinary Shares and the offer is, or becomes,
unconditional and as a result of the bid the bidder
has a relevant interest in mora than 50% of the
Ordinary Shares on issue; or

{b) a court approves a scheme of arrangement
which, when implemented, will resutt in a person
having a relevant interest in more than 50% of the
Crdinary Shares,

(each an “event”) other than as part of a solvent
reorganisation where the persons holding relevant
interests in the ordinary equity capital {being listed on
ASX) of the bidder or other person (*Approved Acquirer™
acquiring a relevant interest in more than 50% of the
Crdinary Shares on issue are, or will be, substantially the
same, and in the substantially the same proportions, as
the persons who held relevant interests in the Ordinary
Shares immediately prior to the event where:

{ij the event is iniiated by the Directors or would not,
in MGL's reasonable opinion, otherwise materially
prejudice the interests of Holders; and

(i) the Approved Acquirer agrees for the benefit of

Holders to:

{A) issue its ordinary equity capital in at
circumstances where MGL would have otherwise
been obliged to issue Ordinary Shares as
contemplated by these Terms;

(B} use all reasonable endeavours to ensure quotation
of such ordinary equity capital on ASX; and

(C) comply with the obligations and restrictions as
apply to MGL in the Imgplementation Deed and the
MGL Deed of Undertaking (with afl necessary and
appropriate modifications).

Acquisition Event Notice has the meaning given in
clausa 5.1 (“Notice of Acquisition Event™).

Acquisition Exchange Date has the meaning given in
clause 5.3 ("Contents of Acquisition Exchange Notice™)
and, where applicable, clause 5.4 (“Where Acquisition
Exchange Notice not required”).

Acquisition Exchange Notice has the meaning
given in clause 5.2 (“Exchange on occurrence of
Acquisition Event”).

Adjustment Notice has the meaning given in clause 6.11
{"Announcement of adjustment to Issue Date VWAP").

Macquarie CPS Product Disclosure Statement

Applicable Regulation means such provisions of the
ASX Listing Rules, the ASTC Operating Rules, the
Comorations Act and any regulations or rules pursuant
under or pursuant to any such provisions as may be
applicable to the transfer.

Approved Acquirer has the meaning specified in the
definition of Acquisition Event.

APRA means the Australian Prudential Regulation
Authority (ABN 79 635 582 658) or any successor
body responsible for prudential regulation of MGL.
APRA Capital Event means, unless APRA otherwise
determines that the event is not an APRA Capital Event:
(a) APRA issues a written directive to MGL under

section 11CA of the Banking Act for MGL to
increase its capital;

(b) proceedings are commenced for the winding up of
MGL {other than a solvent reconstruction approved
by APRA); or

{¢) the consolidated retained earnings of the Macquarie
Group have become negative.

ASTC means ASX Settlement and Transfer Corporation
Pty Umited {ABN 44 008 504 532).

ASTC Operating Rules means the operating rules

of ASTC.

ASX means ASX Limited (ABN 98 008 624 691) or the
securities market operated by it, as the context requires,
Or any SuCCessor

ASX Listing Rules means the listing rules of ASX as
amended, varied or waived (whether in respect of the
tssuer or generally} from time to time.

ASX Market Rules means the market nies of ASX as
amended, varied or waived (whether in respect of the
Issuer or generally} from time to time.

Attorney has the meaning given in clause 9.2
(“Preference Share Exchange Notice™).

Bark Bill Rate has the meaning given in clause 2.1
(“Distribution”).

Banking Act means the Banking Act 1359 of Australia.
Business Day has the meaning given in the ASX
Listing Rules with any modifications or waivers in their
application to MCLML as responsible entity of the
Macquarie CPS Trust which ASX may grant,

Control has the meaning given in the Corporations Act.
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Conversion means, that the Issuer redeems the
CPS upon:

(8) MGL at the direction of the Issuer, issuing the
Conversion Number of Ordinary Shares to the Holder
on the Mandatory Corwersion Date or Exchange
Date; and

{b) if the Issuer or MGL {in its discretion} determines
to pay an amount by way of Distribution on the
Mandatory Conversion Date or Exchange Date,
the Issuer or MGL paying the Distribution.

and Convert and Converted have coresponding
meanings.

Conversion Number has the meaning given in clause
6.1 (“Conversion™).

Comporations Act means the Comporations Act 2001
of Australia.

CPS has the meaning given in clause 1(g} ("Form
of CPS").

CS Facility has the same meaning as “prescribed
CS Facility” in the Corporation Act.

CS Facility Operator means the operator of & CS Facility,

Cum Value has the meaning given in clause 6.2
{(*Adjustments to VWAP"),

Deferred Acquisition Exchange Notice has the
meaning given in clause 5.5 ("Deferred Exchange on
Acquisition Event”).

Deferred Conversion Date has the meaning given in
clause 4.5 {*Conditions to Cornversion occurming once
glected by the Issuer”),

Deferred Conversion Notice has the meaning given in
clause 4.5 {"Conditions to Conversion occurring once
elected by the Issuer”).

Deferred Exchange Date has the meaning given in
clause 8.8 {"Effect of failure by the Nominated Purchaser
to pay).

Deferred Redemption Date has the meaning given in
clause 3.5 (*Redemption where Mandatory Conversion
Conditions are not satisfied”.

Delisting Event means, in respect of a date, that:

(2} Ordinary Shares ceased to be listed or admitted to
trading on ASX on or before that date (and where the
cessation occurred before that date, Ordinary Shares
continue not to be listed or admitted to trading on
that date); or

() trading of Ordinary Shares on ASX is suspended for
a period of consecutive days which includes:
) at least five consecutive Business Days prior to
that date; and
(i} that date.
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Directors means some or all of the voting directors of
MGL acting as a board.

Distribution has the meaning given in clause 2.1
{Distribution”).

Distribution Payment Date has the meaning given in
clause 2.5 (*Distribution Payment Dates") whether or not
a Distribution is, or is able to be, paid on that date.

Distribution Period means the period for which a
Distribution is calculated in accordance with clause 2.1
{“Distribution”).

Distribution Rate has the meaning given in clause 2.1
(*Distribution”).

Distributable Profits means:

{a) the consolidated net profits after tax of the Macquarie
Group which is attributable to the holders of the
Ordinary Shares (determined before any interest,
distributions or other distributions paid or payable by
a member of the Macquarie Group on any instrument
which constitutes Eligible Hybrid Capital for the Non-
ADI Group) for the immediately preceding two half
yearly financial periods for which results have been
publicly announced by MGL, less

{b) the aggregate amount of any interest, distributions
or cther distributions paid or payable by a member
of the Macquarnie Group on any instrument which
constitutes Eligible Hybrid Capital for the Non-ADI
Group (but not including any interest, distributions
or other distributions paid or payable to a member
of the Macquarie Group by another member of the
Macquarie Group) in the 12 month period up to
and including the Distribution Payment Date (out
excluding any Distribution payable on CPS on a
Distribution Payment Date).

Eligible Asset means the LIPS and any other notes,
bonds, securities or shares issued by, or any loan to or
investment in, any member of the Macquarie Group held
by the RE as an asset of the Macquarie CPS Trust.

Eligible Capital has the same meaning as “eligible
capital” in the conditions in the schedule on the NOHC
Autherity or the equivalent concept in any subsequent or
replacement authority given by APRA in favour of MGL.

Eligible Hybrid Capital for the Non-ADI Group means
hybrid capital that meets the conditions in Annexure

2 to the conditions in the schedule on the NOHC
Authority or the equivalent concept in any subsequent or
replacement authority given by APRA in favour of MGL.




Exchange means Conversion in accordance with

and subject to clause 6 {“Conversion Mechanics™,
Redemption in accordance with and subject to clause 7
("Redemption Mechanics”), Resale in accordance with
and subject to clause 8 {“Resale Mechanics”), or, where
pursuant to clause 4.2 (“Contents of Exchange Notice™
the Issuer has specified Preference Share Exchange as
the Exchange Method, Preference Share Exchange in
accordance with clause 9 (“Preference Share Exchange”)
and Exchanged has a corresponding meaning.

Exchange Date has the meaning given in clause 4.2()
{“Contents of Exchange Notice"}.

Exchange Method has the meaning given in clause 4.3
(‘Exchange Method").

Exchange Notice has the meaning given in clause 4.1
{"Optional Exchange by the ssuer™.

First Mandatory Conversion Condition has the
meaning given in clause 3.3 (“Mandatory Conversion
Conditions™.

First Optional Conversion Condition has the meaning

given in clause 4.4 ("Conditions to election by the Issuer
of Conversion as Exchange Method™).

First Test Date has the meaning given in clause 3.3
("Mandatory Conversion Conditions™.

Fitch means Fitch Australia Pty Lid (ACN 081 339 184)
Or any SUCCESSOr.

Foreign Holder means a Holder whose address in the
Register is a place outside Australia or who the Issuer
otherwise believes may not be a resident of Australia.

Holder maans a person whose name is registered in the
Register as the holder of a CPS,

Implementation Deed means the deed so called dated
on or about the Issue Date between MGL and the Issuer.

Initial Mandatory Conversion Date has the meaning
given in clause 3.2 ("Mandatory Conversion Date”).

Issue Date means the date on which CPS are issued
under the Offer.

Issue Date VWAP means the VWA during the pericd
of 20 Business Days on which trading in Ordlinary
Shares took place immediately preceding {but not
including) the first date on which any CPS were

issued, as adjusted in accordance with clauses 6.5
(*Adjustments to Issue Date VWAP for bonus and rights
issues™ to 6.10 (“Directors’ sole discretion regarding
adjustments to Issue Date VWAP").

Issue Price has the meaning given in clause 1{b}
(“Form of CPS™.

Macquarie CPS Product Disclosure Statement

Issuer means RE in its capacity as responsible entity
of the Macquarie CPS Trust.

Issuer Details Notice has the meaning given in
clause 13.4(b).

Liquidation Amount means an amount equal to the
Issue Price.

LLC Agreement means the limited liability company
agreement of MCPSLLC dated on or before the
Issue Date.

LPS means the preferred limited liability company
interests by MCPSLLC on the LPS Terms.

LPS Terms means the terms of the LPS set out in
Annex to the LLC Agreement.

Macquarie CPS Trust means the Australian registered
managed investment scheme (ASRN 129 962 358)
created pursuant to the Trust Constitution.

Macquarie Group means MGL and each entity
it Controls.

Mandatory Conversion means the mandatory
conversion under clause 3 (“Mandatory Conversion”)
of CPS to Ordinary Shares on the Mandatory
Conversion Date,

Mandatory Conversion Conditions has the meaning
given in clause 3.3 (“Mandatory Conversion Conditions™.
Mandatory Conversion Date has the meaning given in
clause 3.2 ("Mandatory Conversion Date”).

Margin has the meaning given in clause 2.1
(“Distribution”).

Maximum Corversion Number means a number
caleulated according o the following formula:

Maximum Issue Price

Conversion Number = Issue Date VWAP x 0.5
MCPSLLC means Macquarie CPS LLC, a limited liability

company to be established under the laws of Delaware,
United States of America.

MGL means Macquarie Group Limited
{ABN 94 122 169 279), a company incorporated
under the laws of Australia.

MGL Breach of Undertakings Event means either that:

{a) the Issuer duly gives a MGL Breach Notice to MGL
in accordance with the implementation Deed; or

{b) Holders of CPS having an aggregate Face Value of
not less than 10% of the aggregate Face Value of all
outstanding CPS give a MGL Breach Notice to MGL
in accordance with the MGL Deed of Undertaking

and, if the breach the subject to the MGL Breach of
Undertakings Event is remediable, that breach has not
been remedied to the satisfaction of the Issuer within
three Business Days.
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MGL Breach Notice means a notice given:

{a) by the Issuer to MGL under the Implementation
Deed; or

(b} by Holders of CPS having an aggregate Face Value
of not less than 10% of the aggregate Face Value
of all outstanding CPS under the MGL Deed of
Undertaking, following a failure by MBL to comply
with any of its undertakings in the Implementation
Dead or the MGL Deed of Undertaking.

MGL Constitution means the constitution of MGL as
amended from time to time.

MGL Deed of Undertaking means the deed so called
dated on or about the Issue Date by MGL in favour of
the Holders in which:

(a) MGL gives the undertaking referred to in
clauses 2.7 (“MGL's undertaking in relation to
unpaid Distributions™ and 2.8 {“Exclusions from
undertaking”; and

{b) agrees to pay, or procure the payment of, a Make-
Whols Amount (as defined in the MGL Deed of
Undertaking) in cash or by the issue of additional
Ordinary Shares in certain circumstances occurring
before the Initial Mandatory Conversion Date.

MGL Junior Securities means:
(a) the Ordinary Shares;

{b) any preference shares, securities or capital
instruments issued by MGL and ranking:

@ where clause 2.7(8) ("MGLs undertaking in
relation to unpaid Distributions”) applies, for the
payment of interest, dividends or distributions or
other payments junior to the Preference Shares in
respect of the payment of dividends; and

(i} where clause 2.7(b} (“MGL's undertaking in relation
to unpaid Distributions™) applies, for a return
of capital in a winding up of MGL junior to the
Preference Shares for such return of capital; and

{¢) any securities or cther capital instruments issued

by a member of the Macquarie Group or any other

entity (other than Macquarie Bank Limited {(ABN 48

008 583 542) or any entity it Controls), which at the

option of such issuer or MGL, are convertible or

exchangeable into:

() the Ordinary Shares;

{iy where clause 2.7(a) (‘MGLSs undertaking in relation
to unpaid Distributions”) applies, any other junior
ranking preference shares, securities or capital
instruments referred to in paragraph (L){); or

{ii} where clause 2.7} (‘“MGL's undertaking in relation
to unpaid Distributions”) applies, any other junior
ranking preference shares, securities or capital
instruments referred to in paragraph {o}i);

and, in any such case, which are included, or are dligible
for inclusion, in Eligible Capital.
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MGL Pari Passu and Junior Securities means the MGL
Pari Passu Securities and the MGL. Junior Securities.

MGL Pari Passu Securities means:
(a} the Preference Shares;

(b) any other preference shares, securities or capital
instruments issued by MGL and ranking:

() where clause 2.7{a} ("MGLs undertaking in relation
to unpaid Distributions”) applies, for the payment
of interest, dividends or distributions or other
payments pari passu with the Preference Shares
in respect of the payment of dividends; and

(i) where clause 2.7(b) {(“MGL’s undertaking in relation
to unpaid Distributions”) applies, for a return of
capital in a winding up of MGL pari passu with the
Preference Shares for such return of capital; and

{c) any securities or other capital instruments issued

by a member of the Macquarie Group or any other

entity (other than Macquarie Bank Limited (ABN 46

008 583 542} or any entity it Controls}, which at the

option of such issuer or MGL, are convertible or

exchangeabls into:

{) the Preference Shares;

(i) where clause 2.7(3) ("MGL's undertaking in relation
to unpaid Distributions™) applies, any other pan
passu preference shares, securities or capital
instruments referred to in paragraph b){); or

(i)} where clause 2.7(0) ("MGLs undertaking in refation
to unpaid Distributions”™ applies, any other pari
passu preference shares, securities or capitat
instruments referred to in paragraph (b)(i);

and, in any such cass, which are included, or are efigible
for inclusion, in Eligible Capital.

Moody's means Moody’s Investors Service Pty Limited
{ACN 003 399 657} or any sSuccessor,

NOHC Authority means the authority to be a non-
operating holding company of an authorised deposit-
taking institution given by APRA in favour of MGL on
5 September 2007 under the Banking Act.

Nominated Purchaser means, subject to clause 8.3
(“Identity of Nominated Purchaser™, with respect to a
Resale, one or more third parties selected by the ssuer
in its absolute discretion.

Non-Conversicn Notice has the meaning given in
clause 3.4 ("Non Conversion Notices”.

Offer means the invitation under the Product Disclosure
Statement made by the Issuer for persons to subscribe
for CPS.

Optionai Conversion Conditions has the meaning given
in clause 4.4 (“Conditions to election by the ssuer of
Conversion as Exchange Method”).




Optional Conwversion Test Date has the meaning given
in clause 4.4 (“Conditions to election by the Issuer of
Conversion as Exchange Method”).

Optional Distribution has the meaning given in clause
2.3 {"Optional Distribution™,

QOrdinary Share means a fully paid ordinary share in
the capital of MGL.

Ordinary Shareholder means a person whose name is
registered as the holder of an Ordinary Share,

Ordinary Share Issue Price has the meaning given in
clause 6.1 ("Conversion”).

Ordinary Unit has the meaning given in the
Trust Constitution.

Preference Share means a non cumulative, perpetual
preference share in the capital of MGL which confers on
the Holder:

(a) a right to distributions payable from time to time out
of the profits of MGL at the discretion of the Directors
and otherwise equivalent to the right to Distributions
which would have been scheduled 10 be payable
on the CPS at that time had the Preference Share
Exchange Event not occuned, such distribution being
payable in priority to distributions on Ordinary Shares;

(b} a right to a return of capital in a winding up of MGL
in an amount equal to the Liquidation Amount of
the CPS, out of the sumplus, if any, available to
shareholders in priority 1o holders of Ordinary Shares;

(c) no further or other right to participate in the assets of
MGL or a return of capital in the winding up:

(d) voting rights as permitted by ASX Listing Rules,

and which is:

® mandatorily convertible into Ordinary Shares on
terms and conditions equivalent to the terms and
conditions on which CPS convert into Ordinary
Shares; and

{ij otherwise on terms determined by the Directors as
reasonably equivalent to the rights of Holders of
CPS generally.

Preference Share Exchange means that the Issuer
redeems each CPS upon MGL, at the direction of the
Issuer, issuing a Preference Share to the Holder of that
CPS on the Preference Share Exchange Date. The
numbser of Preference Shares issued on a Preference
Share Exchange must equal the number of outstanding
CPS on the Preference Share Exchange Date.

Preference Share Exchange Event has the meaning
given in clause 9.1 {*Preference Share Exchange”).

Preference Share Exchange Date means the date
determined in accordance with clause 9.3 (“Preference
Share Exchange Dates").

Macquarie CPS Product Disclosure Statement

Product Disclosure Statement means the product
disclosure statement for the Cffer including these Terms.

Record Date means for payment of:

(a) a Distribution:
@ the date which is seven Business Days before the
Distribution Payment Date for that Distribution; or
(® such other date as is determined by the Issuer in
its absolute discretion and communicated to ASX
not less than seven Business Days before the
specified Record Date; and

{b) an Optional Distribution, the date prior to the
payment of the Optional Distribution that is
determined by the Issuer,

or in either case such other date as may be required
by, or agreed with, ASX.

Redeem means to redeem the CPS by payment of the
Issue Price in accordance with clause 7 {*Redemption
mechanics” and Redeemed, Redeemable and
Redemption have the comesponding meanings.

Redemption Date has the meaning given in clause 3.6
{“Contents of Redemption Nctice™.

Redemption Notice has the' meaning given in clause
3.5(a) {Redemption where Mandatory Conversion
Conditions are not satisfied”).

Redemption Price has the meaning given in clause 7
("Redemption Mechanics").

RE means Macquarie Capital L oans Management
Limited (ABN 18 077 595 012, AFSL No. 241106), a
company incorporated under the laws of Australia or
such other entity which is sither:

(a} a member of the Macquarie Group; or
{b) a person approved by MGL,

and which is appointed to act as the responsible entity
of the Macquarie CPS Trust.

RE Removal Event means the Holders pass a resolution
in accordance with section 601FM of the Corporations
Act to remove the Issuer as the responsible entity of the
Macquarie CPS Trust and the replacerment responsible
entity is not a member of the Macquarie Group or a
person approved by MGL to act as responsible entity

of the Macquarie CPS Trust.

Register means the register of CPS maintained by
the Issuer or its agent and includes any subregister
established and maintained under the Clearing House
Elecironic Subregister Systern operated by ASTC.

Registrar means Computershare [nvestor Services Pty
Limited (ABN 48 078 279 277) or any other person
appointed by the Issuer to maintain the Register.

117

o
b
o
g
3
n




Regulatory Event means:

(a) the receipt by the Directors of an opinion from a
reputable legal counsel that, as a result of any
amendment 1o, clarification of or change {including
any announcement of a prospective change) in, any
law or regulation affecting securities laws of Australia
or any official administrative pronouncement or action
or judicial decision interpreting or applying such
laws or regulations which amendment, clarification
or change is effective, or pronouncement, action or
decision is announced, on or after the Issue Date,
additional requirements would be imposed on the
Issuer or any member of the Macquarie Group in
relation to or in connection with CPS which the
Directors (having received all approvals they consider
in their absolute discretion to be necessary {inciuding
from APRA)) determine at their absolute discretion, to
be unacceptable; or

(b) the determination by the Directors (having received
all approvals they consider in their absolute discretion
to be necessary (including from APRA)) that MGL is
not or will not be entitled to treat all CPS as Eligible
Capital, except where the reason the Issuer is not
entitted to treat all CPS as Eligible Capital is because:
i MGL has excesded a limit on any component of
Biigible Capital which was in effect on the date of
the Product Disclosure Statement; or

{i) MGL has taken an action or actions in respect of
CPS which directly has the effect that they are not
treated as Hligible Capital.

Relevant Date has the meaning in clause 3.2
(“Mandatory Conversion Date™).

Resala means, in relation to a CPS, the sale of CPS
in accordance with clause 8 (“Resale Mechanics”) and
Resell and Resald hava commesponding meanings.

Resale Notice has the meaning in clause 3.7{a) (‘Resale
on the Relevant Date").

Restriction Agreement means an agreement which is
required to be concluded under Chapter 9 of the ASX
Listing Rules or in voluntarily concluded between the
Issuer and one or more Holders.

Restricted Securities has the same meaning as in the
ASX Listing Rules and extends to CPS which are subject
to voluntary restrictions by agreement between the
Issuer and one or more Holders.,

Second Mandatory Conversion Condition has
the meaning given in clause 3.3 (“Mandatory
Conversion Conditions”).
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Second Optional Conversion Cendition has the
meaning given in clause 4.4 ("Conditions to election by
the Issuer of Conversion as Exchange Method").

Second Test Period has the meaning given in clause
3.3 ("Mandatory Conversion Conditions™.

Special Dividend means a dividend in respect of
Ordinary Shares which, in the absolute discretion of the
Directors, is identified to be a special dividend.

Special Resolution means a resolution passed at a
meeting of Holders by a majority of at least 75% of the
votes validly cast by Holders in person or by proxy and
entitled to vote on the resolution.

Standard & Poor’s means Standard & Poor's (Australia)
Pty Limited (ACN 007 324 852) or any Succassor.

Subsequent Mandatory Conversion Date has the
meaning given in clause 3.2 (*“Mandatory Conversion
Date”).

Tax Act means:

{a) the Income Tax Assessment Act 1936 of Australia or
the Income Tax Assessment Act 1997 of Australia,
as the case may be, and a reference t0 any section
of the Income Tax Assessment Act 19386 includes a
reference to that section as rewritten in the Income
Tax Assessment Act 18997; and

(b} any other Act setting the rate of income tax payable
and any regulation promulgated under it.

Tax Event means the receipt by the Directors of an
opinion from a reputable legal counsel or other tax
adviser in the relevant jurisdiction, experienced in such
matters to the effect that, as a resutt of a Tax Law
Change, there is more than an insubstantial risk which
the Directors determine (having received all approvals
they consider in their absolute discretion to be necessary
{including from APRAY), at their absolute discretion, to be
unacceptable that:

{a} there is a requirement to gross-up Distributions,
interest payments or distributions on CPS or any
Eligible Asset;

() a payment in connection with the CPS or any Eligible
Asset would be a frankable distribution or frankable
distribution for Australian income tax purposes;

(c) income of MCPSLLC or the Issuer would be subject
to United States federal income tax or Australian
income tax;

{d} one or more members of the Macquarie Group
wolld be exposed to more than a de minimis
amournit of other taxes, assessments or other
governmental charges in connection with the CPS
or any Eligible Asset;

(e) taxes, duties or government charges would be
imposad on the Issuer in connection with the CPS.



Tax Law Change means:

{a) an amendment to, change in or announced
prospective change in any laws or regutations under
those laws;

{b) a judicial decision interpreting. applying or clarifying
those laws or regulations;

{c} an administrative prenouncement or action that
represents an official position, including a clarification
of an official position of the governmental authority
ar regulatory body making the administrative
pronouncement or taking the action (including,
without limitation, any published or private ruling, any
notice or announcement of intent to adopt an official
position or publish a ruling and or any refusal or
tailure to give a requested ruling); or

(d) decision is made as a resuit of an audit of any
member of the Macquarie Group, or a decision
is made in relation to any other taxpayer that has
raised capital through the issuance of securities that
are substantially similar to the CPS or any Eligible
Assets (which that other taxpayer has either made a
provision for in its financial statements or in relation to
which that other taxpayer has issued a statement in
writing),

by any legislative body, court, governmental authority or

regulatory body on or after the Issue Date (mespective

of the manner in which it is made known, becomes

effective, is announced or occurs).

Terms means these terms of issue of CPS.

Third Mandatery Cenversion Condition has the
meaning given in clause 3.3 {“Mandatory Conversion
Conditions™.

Trust Constitution means the constitution of the
Macquarie CPS Trust dated 21 February 2008 (as
amended) of which these Terms form part.

Trust Income has the meaning given in the Trust
Constitution.

Trust Winding Up {Holder Resolution) Event means a
mesting is called to consider a resolution directing the
Issuer as responsible entity of the Macquarie CPS Trust
to wind up the Macquarie CPS Trust.

Macqguarie CPS Product Disclosure Statement

VWAP means, subject to any adjustments under clause
6 ("Conversion Mechanics”), the average of the daily
volume weighted average sale prices (rounded to the
nearest full cent) of Ordinary Shares sold on ASX during
the relevant period or on the relevant days but does not
include any “crossing” transacted outside the “Open
Session State” or any “special crossing” transacted at
any time, each as defined in the ASX Market Rules, or
any overseas trades or trades pursuant to the exercise
of options over Ordinary Shares,

VWAP Period means the period of 20 Business
Days on which trading in Ordinary Shares took place
immediately preceding the relevant Exchange Date.

Winding Up Event means:

(@) an order is made by a court of competent jurisdiction
for the winding up of MGL or MCPSLLC and 30
days have elapsed without that order having been
successiully appealed, stayed or revoked; or

(b) a resolution is duly passed by the members of MGL
or MCPSLLC, as the case may be, for the winding
up of MGL or MCPSLLLC (as the case may be}; or

(¢} the winding up of the Macquane CPS Trust other
than as the result of a Trust Winding Up (Holder
Resolution) Event,

in each case other than for the purposes of a
consolidation, amalgamation, merger or reconstruction
{the terms of which have been approved by a Special
Resolution of Holders).
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Macguarie Group Limited

Level 7

No 1 Martin Place

Sydney

NSW 2000

AUSTRALIA

Tel: +681 2 8232 3333

Fax; +61 2 8232 4330

Intemet; www.macquarie.com.au

Email: macquarie.shareholders@macquarie.com

Macquarie Capital Loans Management Limited as
responsible entity for the Trust

Level 7

No 1 Martin Place

Sydney

NSW 2000

AUSTRALIA

Macquarie Capital Advisers
No 1 Martin Place

Sydney

NSW 2000

AUSTRALIA

Citigroup Global Markets Australia Pty Limited
Citigroup Centre

2 Park Street

Sydney NSW 2000

AUSTRALIA

Goldman Sachs JBWere Pty Limited
Level 42, Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000

AUSTRALIA

J.P Morgan Australia Limited
Level 32

Grosvenor Place

225 George Street

Sydney NSW 2000
AUSTRALIA

122

nabCapital

Level 26

255 George Street
Sydney NSW 2000
AUSTRALIA

UBS AG, Australia Branch
Level 16, Chifley Tower

2 Chifley Square

Sydney NSW 2000
AUSTRALIA

Weastpac Institutional Bank

a division of Westpac Banking Corporation
Level 3, Westpac Place

275 Kent Street

Sydney NSW 2000

AUSTRALIA

Mallesons Stephen Jaques
Levet 61, Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000
AUSTRALIA

Computershare Investor Senvices Pty Limited
Level 3, 60 Carrington Street

Sydney

NSW 2000

AUSTRALIA

PricewaterhouseCoopers
Darling Park Tower 2

201 Sussex Streset
Sydney NSW 2000
AUSTRALIA
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